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Dear Sir,
ub: Submission of Notice of N in -V nformati

Pursuant to the provisions of Regulation 30 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, we have enclosed the
Notice calling the Meeting of the Members of the Company, to be held on Saturday, the 18%
day of August, 2018 at 11.00 a.m. for your Information and records.

Thanking you,

Yours falthfully,

For 3P LAND HOLDINGS LIMITED
[Formerly known as Pudumjee Industries Limited]

Bort....]

(3. W, patil)
Company Secretary
Encl: A/a.
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3P LAND HOLPINGS LIMITED

[Formerly known as Pudumjee Industries Limited)
CIN: L74999MH1999PLC013394
Regd Office: Thergaon, Chinchwad, Pune (Maharashtra) — 411033
LAND Tel: +91-20-30613333 Fax: +91-20-3061 3388

Email: sk@pudumjee,com, Website: www. pudumjeeindustries,com

NOTICE TO EQUITY SHAREHOLDERS

MEETING OF THE EQUITY SHAREHOLDERS OF 3P LAND HOLDINGS LIMITED
(FORMERLY : PUDUMJEE INDUSTRIES LIMITED) CONVENED PURSUANT TO THE DIRECTIONS OF
THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

N Zr

DETAILS OF THE MEETING:
Day Ssaturday
Date August 18, 2018
Time 11:00 A.M. IST
Venue Registered oftice of 3P Land Holdings Limited (fermerly : Pudumjee Industries

Limited) at Thergaon, Chinchwad, Pune, Maharashtra - 411 033

POSTAL BALLOT AND E-VOTING

Commencing on July 17, 2018 at 9:00 A.M.IST
Ending on August 17, 2018 at5:00 P.M. IST
Sr. No Contsnts ) Page No.

1. Notice of the Mesting to the equity shareholders of 3P Land Holdings Limited (formerly : Pudumjes
Industrias Limitad)( the “Transferee Company” or "PIL") convened as per the directions of the Hon'ble 2-8
National Company Law Tribunal, Mumbai Bench

2. Explanatory Statement under section 230(3) of the Companies Act, 2013 read with Rule'6 of the 9-20
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and section 102 and other
applicable provisions of the Companies Act, 2013

3 Scheme of Amalgamation as per the appiicable provisions of the Companies Act, 2013- Annaxure A 21-32

4, Unaudited Financial Statements as on January 31, 2018- Annexure B 33-41

5. Report adopted by Board of Directors of PIL as required under saction 232(2)(c) of the Companles 42
Act, 2013~ Annexura C

6. Form of Proxy 43 -44
7. Attendance Slip 45
8. Route Map to the venue of the Meating 48

9. Postal Ballo! Form with instructions and Business Raply Envelopa (Loose leaf insertion) Enclosed
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3P LAND HOLDINGS LIMITED

| (Formerly : PUDUMJEE INDUSTRIES LIMITED)

I
[CIN: L74999MH1896PLC013354]

PUDUMJEE HOLDING LIMITED}
[CIN: U85993PN2011PLC141027)

t

| A public company Incorporated under the Companies Act, 1956

| PUDUMJEE HYGIENE PRODUCTS LIMITED

[CIN: U21010PN2004PLC021212]

. having its registered office at Thergaon Pune, Maharashtra- 411033

A public company incorporated under tha Companies Act, 1956

having its registered office al Thergaon Pune, Maharashtra- 411033

A public company incorporated under the Companies Act, 1956

BEFORE THE NATIONAL GOMPANY LAW TRIBUNAL,
BENCH AT MUMBAI
COMPANY SCHEME APPLICATION NO. 187 OF 2018

In the matter of the Companias Act, 2013;
AND

In the matter of Application under sections 230-232
read with other applicable provisions of the
Companias Act, 2013,

AND

in the matter of Scheme of Amalgamation betwean
PUDUMJEE HOLDING LIMITED

*

AND

PUDUMJEE HYGIENE PRODUCTS LIMITED
(coliactively, the “Transferor Companles™)

WITH
3P LAND HOLDINGS LIMITED
(Formerly : PUDUMJEE INDUSTRIES LIMITED)
(the “Tranaferee Company™)

and their respectiva shareholders and creditors

and a public company within the meaning of the Companies Act, 2013 )

having its registered office at Thergaon Pune, Maharashtra - 411033} Applicant Company — | / Transferes Company

}
}

}

and a public company within the meaning of the Companies Acl, 2013}

}
}
}

and a pubiic company within the meaning of the Companies Act, 2013 )

} ....Applicant Company - |l / Second Transferor
Company

}...Applicant Company — It / First Transfaror Company



FORM NO €CAA. 2
[Pursuant to Section 230 (3) and Rules 8 and 7]

Company Scheme Application No. 187 of 2018
3P Land Holdings Limited (formerly : Pudumjee industries Limited)....Appilcant Company i
/ Transferee Company
NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF 3P LAND HOLDINGS LIMITED

(FORMERLY : PUDUMJEE INDUSTRIES LIMITED) (“MEETING")

To,
The Equity Shareholders of 3P Land Holdings Limited .
(Formerly : Pudumjee Industries Limited) (the “Transferee Company” or “PIL"))

Notice is hereby given that pursuant to the draft Minutes of Order approved by the Hon'ble National Company Law Tribunal,
Mumbal Bench (“NCLT" or “Tribunal”) on Friday, 18" May, 2018 ("approved draft Minutes of Ordar®), tha NCLY has directed a
Meating to be held of the equity shareholders of PIL for tha purpose of considering, and if thought fit, approving, with or without
modification, the Scheme of Amaigamation of Pudumjee Holding Limited (the “First Transferor Company™) and Pudumjee
Hygiene Products Limited (the “Second Transteror Company”) with 3P Land Holdings Limited, (formerty : Pudumjee Industries
Limited) (the “Transteree Company” or “PIL" ) and their respective shareholders (the “Schame”) and craditors for transacting
the following business:

To consider and, It thoughtlt, epprove with or without modification(s) and with requisite majority, the following resolution
under sectlons 230 to 232 of the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof
for the time being In torce) and other applicable provisions, If any, ot the Companies Act, 2013:

"RESOLVED THAT pursuant to the provisions of sections 230 to 232 of the Companies Act, 2013 raad with Rulo 8 of the
Companies (Compromises, Arrangements and Amaigamations) Rules, 2016 and other applicable provisions, if any, of the
| Companies Act, 2013 (Including any statutory modiflcation(s) or re-enactment thereof for the time being In force), provisions of
the Nationaf Company Law Tribunal Rules, 2016 and in accardance with relevant clausas of the Memorandum of Association and
Articles of Assoclation of 3P Land Holdings Limfted (Formerly Pudumjee industrios Limited) (“PIL") and subject to the approval
of the Hor'ble National Company Law Tribunal, Mumbal Bench (“NCLT" or “Tribunai™) and subject to such other approvais,
permissions and sanctions of regulatory and other sectoral authonities, If any, as may ba necessary and subject te such conditions
and modifications as may be prescribed or Imposed by NCLT or by any regulatory or other sectoral authorities, while granting
such consents, approvals and permissions, which may be agreed to by the Board of Diractors of PIL, the proposed Schame of
Amalgamation of Pudumjee Holding Limited (the “Flirs! Transforor Company”) and Pudumjfee Hyglene Products Limited (the
“Second Transferor Company”) with 3P Land Holdings Limited (formerly : Pudumjea Industries Limited) ( the “Transferee
Company") and their respectiva shareholders and creditors (“Scheme”), placed before this Mesling and initialad by the
Chairman of the Meeting for the purpose of identification, be and Is hereby approved;

RESOLVED FURTHER THAT for the purpose of giving affact to the abova resolution and for removal of any difficultias or doubts,
the Board of Directors of PIL (hareinafter referred to as “the Board", which term shall deem 19 Include any commitiee or any
person(s) which tha Board may constitute or nominate or dalegata) to exercise lts powers, including the powers conferred under
the above resoiution, be and is hereby authorised to do alf such acts, deeds, malters and things as it may, in its absclute discration,
deerm necessary, expadient, or proper and to settle any questions or difficulties that may arise with regard to the impiementation
of the above resolution, including passing of such accounting entries and/or making such adjustments in the books of accounts as
considerad necessary fo give effect to the above resolution or lo carry oul such rodifications / directions as may be ordered by
NCLT to impiernent the aforesaid resolution.”

in pursuance of the approved draft Minutes of Order and as directed therein, further notice is hereby given that a Meeting of the
equity shareholders of PIL will be held at the registerad office of PiL at Thergaon, Pune — 411 033 on Saturday, August 18, 2018
at 11:00 a.m. (the “Meeting™) at which time and piace the said sharsholders are requested to attend.

! Coples of the Scheme and the Statement under sections 230(3),232 and 102 of the Companies Act, 2013 read with Rule 6 of the
j Companies (Compromises, Arrangements, Amaigamations) Rules, 2018, Form of Proxy, Attendance Slip, Postal Ballot Form and

other annexures as stated in the index are annexed to this Nolice and can be obtainaed free of charge at the ragistered office of
PIL.

Persons entitled to attend and vote at the Meeting, may vote in person or by praxy or by postal ballot or remote e-voting. All proxies
in the prescribed form duty signed by the respective shareholders or their authorized representatives, should be deposited at the
registered office of PiL at Thergacn Pune, Maharashtra- 411033 not later than 48 hours before the Maeting. The shareholders may
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refer to the “Notes" to this Notice for further detalls on postal balfot and remote e-voting.

The Hon'ble Tribunal has appointed Mr. Gautam N.Jajodia, Chalrman of PIL or In his incapability, any other person appointed by
him as Chaiman of the sald Mesting. The above Scheme, If approved by the equity shareholders, will be subject to the subse-
quent approval of the NCLT.

The Audit Committea and the Board of Directors of PIL, et their respective Meetings haid on January 20, 2018, have approved the
Scheme, subject to approval by the requisite majority of the sharehoiders and creditors of PiL. and subject to the sanction of NCLT
and of such other authorities as may be necessary.

The voling rights of the shareholders shali be in proportion to thelr equity sharshoiding in PIL as on the close of business hours on
Friday, July 6, 2018 (“Cut-off Date").

This Notice convening Meeting of the equity shareholders of PIL along with aforesald documents is placed on the website of PiL
viz. www.pudumjesindustries.com and Is being sent to Securities and Exchange Board of India, BSE Limited and Nalional Stock
Exchange of india Limited for placing on their respective website.

Sd/-

Gautam N. Jajodia

DIN: 00084611

Chalman appointed for the Mesting

Dated this 6® day of Juty, 2018

Piace: Pune

Raglstered office;

Thergaon Pune, Maharashtra- 411033

Tel: +481-20-30813333. Fax: +91-20-3061 3388
Emall: sk@pudumjes.com ,

Website: www.pudumjceindustries.com

CIN: L74995MH1999PLC013394

NOTES:-

1. Only registerad equity shareholders of PIL may attend and vote (eithar in person or by proxy or by authorised representative
under Section 113 of the Companies Act, 2013) at the Meeting.

2. A member entitled to attend and vote at the Meeting Is entitlad to appaint a proxy / proxies to attend and vote Instead of
himself / herself and such a proxy / proxies so appointed need notbe & member of PIL.

3. The Form of Proxy duty completed should be deposited at the registered office of PIL not later than 48 hours before the
scheduled time of the commencement of the Mesting.

4.  As per section 105 of the Companias Act, 2013 and Rules made thereunder, a person can act as proxy on behalf of
sharehoiders not exceeding 50 and holding in aggregate not more than 10% of the totaf share capital of PIL camrying voling
rights. Further, a member holding more than 10% of the total share capital of PIL camrying voting rights may appoint a single
person as proxy and such person shali not act as proxy for any other parson or membaer,

Proxies can only vote on poil at the Meeting and not through any other mode.
All alterations made in the Form of Proxy should be initialled,

7. The authorized representative of a body corporate which is a registered equity shareholder of PIL may attend and vote at
the Meeting provided a certified true copy of the resolution of the Board of Directors under Section 113 of the Companies
Act, 2013 or other goveming bedy of the body corporate authorising such representative to attend and vote at the Meeting
Is deposited at the registered office of PIL not later than 48 hours befora the scheduled time of the commencement of the
Meseting.

8.  This Notice is being sent to ali the members whose names appear in the Register of Members / record of Depositoriss as
on the ciose of business hours on Friday, July 6, 2018 (“Cut-off Date”), by email to the members whose emaii address is
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10.

.

12

13

14,

15.

16.

17.

18.

18.

20.
21.

22,

23.

registered with PIL / Depository Participants (s) for communication and in physical mode to other members at their registered
address. This notice may also be accessed on the website of PiL viz, www.pudumjesindustries.com and on the website of
Centra) Depository Services (India) Ltd. (CDSL).

Voting rights shall be reckoned on the pald-up vatue of equily shares registered in the name of members as on Friday, July
6, 2018, i.e. the cut-off date for determining membaers eligibie for voting in the Meeting, postal bailot and remote e-voting. A
person who is not a Member as on the cut-off date should treat this Notice for information enly.

The votes cast by the shareholders by way of postal ballot or remote e-voting or at the Mesting wili be taken into consider-
ation for declaration of the resuit of the Meeting.

Registered aquity shareholders who hold shares in dematerialized form are requested o bring their Client ID and OP ID for
oasy identification of attendance at the Meeting.

Registared equity sharehelders are informed that in case of joint-holders attending the Meeting, only such joint-holder whose
name stands first in tha Register of Members and In his/her absence by the next named member of PIL, in respect of such
joint-holding, will be entitied fo vote.

Acregistered equity shareholder or his proxy is requested to bring a copy of the Notice te the Meeting. Members are requesied
to produce the duly completed and signed Attendance Silp at the entrante of the Meating Hall. The queries, If any, rélated to
the Scheme should be sent to PIL in the name of 'The Company Secretary' at its registered office such that it is received at
{sast 7 (seven) days before the Maating.

in comphance with the provisions of section 230(4) read with section 110 of the Companies Act, 2013, regutation 44 of the
Securities and Exchange Board of india (Listing Obligations and Disclosure Requiraments) Regulations, 2015 read with
saction 108 of the Companies Act, 2013, Rules 20 and 22 of the Companies (Management and Administration) Rules, 2014
and Secretarial Standard - 2 on Generai Meetings, PIL has aiso provided the facilily to the members to cast their voles sither
by way of postal ballot or through remote e-voting facility arranged by CDSL, prior to the Meeting.

Member(s) can opt for only one mode of voting. if a member has apted for remole e-voting, then ha/she should not vote by
postal ballof and vice-versa. However, in case members cast their vots both through postal baliot and remote e-voting, then
voting through remole e-voting shail prevail and voting dona by postal ballot shail be treated as invalid, notwithstanding which
Is cast first.

ttis clarified that votes may be cast by members either by postal baflot or remote e-voting and casting of votes by postal baliot
or remote e-voting does not disentitle them from attending the Mesting. Members after exercising his right to vote through
postal ballot or remots e-voting shali not be aliowed to vate again at the Meating. The facilily for voting, through ballot or poti-
ing paper shall be made available at the Meeting and members attending the Maating who have not cast their vote by remote
g-voting or postal ballot shaii be able to exercise their right at the Mesting.

The voting period for postal ballot and remote e-voting shali commence on and from Tuesday, July 17, 2018 at 02:00 a.m.
IST and and on Friday, Augusl 17, 2018 at 05:00 p.m. IST. At the and of remote a-voling period, tha facilily shafl forth with be
blocked by COSL.

The Postal Ballot Form together with seif-addressed postage pre-paid Business Reply Envelope is enclosed for use of the
member(s). Members desiring to exercise their vote by postai ballot are requested to carefully read the instructions printed
on the Form, Duly completed Postal Ballot Form should reach the Scrutinizer on or before Friday, August 17, 2018 at 05:00
p.m. IST. All postal bailot forms received after this date will be strictly treated as if the reply from such member has not been
recelved.

Members who have received the Nolice by e-maii and who wish to vots through postal ballot can download the postal ballot
form from PiL's website www.pudumjeeindustries.com. in case a member is desirous of obtaining a printed duplicate postal
baifot form, he or she may send an e-maii to gk@pudumjee.com or service@satsllitecorporate.com, Satelfite Corporate
Services Private Limited, the Registrars and $hare Transfer Agents of PIL shall forward the same along with postage-prepald
seif-addrassed Business Reply Enveiope 1o the member.

No other form or photacopy of the Postal Ballet Form will be accepted,

As directed by the Hon'ble Tribunal, PIL has appointed Mr, P N Parikh or any other person nominatad by him who shall act as
Scrutinizer to scrutinize votes cast either by remote e-voting or postal baflot or poll at the Meeting and submit a conselidated
Scrutinizer's report on votss cast 1o the Chairman of the Mesfing not later than 3 (three) days from the conciusion of the
Meeting.

The result of the voting shait be announced by the Chalrman of the Meeting on or before Tuesday, August 21, 2018 upon
recelpt of Scrutinlzer's report and same shall be placed on PIL's website www, pudumjeeindustries.com and on the webslte
of CDSL immediately after results are declared by the Chalrman and shall aisoc be communicated to BSE Limited (BSE),
Nationai Stock Exchange of India Limited (NSE), where the shares of PIL are listed.

The particutars as required under Ruies 20 and 22 of the Companies (Management and Administration) Rules, 2014 with
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‘24,

25,

28.

27,

regard to the postal ballot shall be pubiished through an advertisement in the “Financial Express” in English language and
“l oksalta® in Marathi language, both having circulation in Pune.

Pursuant to Rule 20 of the Companies {(Management and Administration) Rules, 2014, it is spacificaily provided

- that the Company is providing facility for voting by elactronic means and the business may be transacted through such
voting;

- that the facility for voting, through baiiot or pofiing paper shall also be made avallable at the Meeting and members

attending the mesting who have not already cast their vote by remote e-voling shall be able to exercise their right at the
meeting’

- that the members who have cast their vote by remota e-voting prior to the meeting may also attend the meeting but shall
not be entitied to cast thelr vote again;

in case of shares held by companies, institutiona! members (FPls/ Foreign Institutional Investors / Trust/ Mutual Funds /
Banks etc.), duty completed Postal Ballot Form should also be accompanied by a certified true copy of the Board resoiution
1 other Authority Letter together with the attested specimen signatures of the duly authorized person exercising the voting by
postai bailot. i ' ’

Relevant documents referred to in the accompanying Explanatory Statement are avaiiable for Inspection by the members of
PIL at its registered offica at Thergacn, Chinchwad, Pune {(Maharashtra) — 411033 between 10.00 a.m. to 12.00 noon. on all
working days (except Saturdays, Sundays and public hofidays) up to the dats of the Meeting. The said documents shall also
ba available for inspection at the venue of the Meeting.

During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the Meeting and ending
with the conclusion of the Meeting, a member would be entitled to inspect the proxias lodged at any time during the business
hours of PIL, provided that not less than 3 (three) days of notice In writing is given to PiL addressad to the Company Secre-

tary.
INSTRUCTIONS FOR POSTAL BALLOT:

a. Amember desiring to exercise voting by postal ballot may complete the Postal Ballot Form (no other form or photocopy
thereof is permitted) and send it to the Scrutinizer in the enclosad self- addressed business reply envelops. Postage will
be bome and paid by PIL. However, Posta! Ballot Form(s), if deposited in person or if sent by courier or registered / speed
post at the expense of the member will also be accapted.

b. The seolf-addressed business reply envelope bears the name and address of the Scrutinizer appointed by the Board of
diractors of PIL.

¢c. Postal Ballot Form should be completed and signed by the members (as per the specimen signature registered with PIL/
Depository Participants). In case of Joint holding, this Form should be completed and signed by the first named member
and in his/her absance, by the next named member.

d. The consent must be accorded by recording the assent in the column ‘FOR’ and dissent In the column 'AGAINST by
piacing ( V) in the appropriata column.

e. Thare wili be only one Postal Bailot Form for every Folio 1 Client ID Irespective of the number of joint-holder(s).

f.  Amember may request for a duplicate Postal Ballot Form, if s0 required. However, the duly completed duplicate Postal
Ballot Form should reach the Scrutinizer not later than the tast date of receipt of Postal Bailot Form, i.e. on or before
Friday, August 17, 2018.

g. Members are requested not to gend any other paper along with the Postal Ballot Form, as ali such forms will be sent to
the Scrutinizer and any extransous paper found would be destroyed by the Scrutinizer.

h. The Scrutinizer’s decision on the validity of a Postal Ballot Form wili be final and binding.
i. Incomplete, unsigned or incorrect Postal Baliot Forms will be rejected.
j. APostatBailot Form shall be considered invalid if.

) Aform other than one issued by PIL has been used;

il) Ithas notbeen signed by or on bahalf of the member;

iif) Signature on the Postal Baliot Form doesn’'t match the specimen signatures with PIL;
iv) ItIs not possible to determine without any doubt the assent or dizssent of the member;

v) Neither assent nor dissent is mentioned;
vi) Any competent authority has given directions in writing to PIL to freaze the voting rights of the member;



vi) The Postal Bellot Form, signed in a representative ca;‘:ac"ity, is not accompanied by e certified true copy of the relevant
specific authority;

vili) It is defaced or mutitated in such a way that its identity es a genuine form cannot be established;
ix) Member has made any amendment to the resolution or imposed eny condition while exercising his vote.

. k. A postal ballot form which is otherwise complete in all respects and is lodged within the prescribed time limit but is
undated shall ba considered valid.

29. Voting through electronic means- Remote E-voling:

a. Inaccordance with the applicable provisions of the SEB! ( Listing Obligations and Disclosure Requirements) Regulations,
2015 and the Companias Act,2013, read with Companles (Management and Administration) Rules, 2014 including the
amendments thereto, PIL is pleased to provids facility to Its members, to cast their votes elactronically for the resolution
proposed at its Meeting convened by the Tribunal. PiL has appointed CDSL to provide remote e-voting facility to its
members.

b. The voting right of shareholders shall be in pfoportion to one vote perfully paid up aquity.share-of PIL held by them-as
on Friday, July 8, 2018 being the cut-off date.

¢ The instructions for shareholders voting electronically ere as under:

(i) Thevotingperiodbegins on Tuesday, July 17,2018at 09:00 a,m. 1ST and ends on Friday, August17, 2018at05:00p.m.

i IST, During this period shareholders™of the Company, holding shares aither in physical form or in dematerialized form,

! as onthe cut-off date may casttheirvote elsctronically. The remots e-voting module shallbe disabled by CDSL forvoting
thereafter.

(i) The shareholders should log on to the remote e-voting website www.evotingindia.com,
(i) Click on Shareholders,
{iv) Now Enter your User [D
a. ForCDSL: 16 digits beneficiary 1D,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client 1D,
c. Members holding shares in Physical Form should enter Folio Number registered with tha Company.
(v) Next enter the Image Verification as displayed and Ciick on Login.

(v)) ¥ you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting
of any company, then your existing password is to be used.

(vii) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-nurheric PAN issued by Income Tax Department (Applicabls for
both demat sharehclders as well as physical shareholders)

. Members who have not updated their PAN with the Company/Depository Participant
are requested to use the first two letters of their name and the 8 digits of the sequence
number in the PAN field,

. In case the saguence number is lass than 8 digits enter the applicable number of
0's before the number eftar the first two characters of the name in CAPITAL lstters.
Eg. If your name is Ramesh Kumar with sequence number 1 then enter RA00000001

in tha PAN field.
Dividend  Bank Enter the Dividend Bank Details or Date of Birth (in dd/mmyyyy format) as recorded in your
Detalls :
demat account or In the company records in order to fogin.
OR Date of Birth
(DOB) +  If both the details are not recorded with the depository or company please enter the

member id / follo number In the Dividend Barnk details field as mentioned in instruction

(iv).




(vill)
(ix)

(x)
(xi}
(xil}

(xili)
{xIv)

(xv}
(xvt)
(evliy

After entaring thasa details appropriately, click on *SUBMIT" tab.
Members holding shares in physical form will then directly reach the Company selection screen. However, members
holding shares in demat form will now reach ‘Password Creation’ menu wheréin they are required to mandatorily
entar thelr iogin password in the new password field. Kindly note that thls password is to be also used by the demat
haolders for voting for resolutions of any other company on which they are allgibls to vote, provided that company opts
for e-voting through CDSL platform. It is strongly recommended not to share your password with any othar person
and take utmost care to keep your password confidential.
For Mambers holding shares in physical form, the details can ba usad only for remote e-voling on the resolutions
containad in this Notice.
Click on tha EVSN for tha 3P Land Holdings Limited.
On the voting page, you wiil see "RESOLUTION DESCRIPTION" and against the same the option “YES/NO" for vating.
Select the option YES or NO as desired. The option YES implies that you assent to the Resclution and option NO
implies that you dissent to the Resolution,
Click on the "TRESOLUTIONS FILE LINK" ff you wish to view the entire Resolution details.
After selacting the resciution you have declded to vote on, click an “SUBMIT". A confirmation box will be displayed.
1f you wish to confirm your vote, click'on “OK", eiée to ehange your vate, click on "CANCEL" and accordingly modify your
vote.
Once you “CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.
You can also take a print of the votas cast by clicking on "Click here to print® option on the vating page.

If a demat account holder has forgotten the login password than Enter the User ID and the image vorification coda
and click on Forgot Password & enter the details as prompted by the system.

(xvii) Shareholders can also cast thelr vote using CDSL's moblle app m-Voting avaliable for android based mabiles.

(xix)

i e ————— i A —r—

(xx)

Tha m-Veting app can be downloaded from Google Play Store, Windows and Appla smart phones. Please foliow the

instructions as prompted by the mobile app while voting on your mobile.

Nota for Non — Individual Shareholders and Custodians

+ Non-Individual shareholders {i.a. other than Individuals, HUF, NRiatc.} and Custodian are required to log on to www.
evotingindia.com and register themsalves as Corporates.

. A scanned copy of the Registration Form bearing the stamp and sign of the anfity should be emailed to

« After receiving the login details a Compliance User should be created using the admin login and password. The
Compliance User would be able to link the account(s) for which they wish to vote on.

« The list of accounts finked in the login should ba malied to helpdesk evoting@cdsiindia.com and on approval of the
accounts they would be able to cast their vote.

« Ascanned copy of the Board Resoiution and Power of Attomey (POA) which they have Issued in favour of the
Custodian, if any, should be uploaded in POF format in the system for the scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, youmay refer tha Frequantly Asked Questions {"FAQs") and

e-vating manual avaitable atwww.evotingindia.com, under halp section orwrite anemail to helpdesk evoling@cdslindia,

com or contact Mr. Michael Monterio, Managing Director, M/s Satellite Corporate Services Private Limited, Unit. No

49, Building No. 13 A8, 2nd Floor, Samhita Commercial Co-Op Soclety Ltd, Off Andheri KurlaRd, MTNLLane, Sakinaka,

Mumbai-400 072, at service@satellitecorporate.com / Tl nos, 022 2852 0461/62.
Sd/-

Gautam N Jajodia
DIN: 00064611
Chalmman appointed for the Meeting

| Dated this 6th day of July, 2018

Website:

Place: Pune
Reglstered offica:

Thergaon Pune, Maharashtra- 411033
Tel: +81-20-30813333 Fax: +91-20-3061 3388
Email; gk, pudumiee.com.,

CIN: L74999MH1995PLC013394



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAI
COMPANY SCHEME APPLICATION NO. 187 OF 2018

In the matter of the Companies Act, 2013;

AND

in the matter of Application under sections 230-232
read with other applicable provisions of the
Companies Act, 2013;

AND

in the matier of Scheme of Amalgamation batween
PUDUMJEE HOLDING LIMITED

AND

PUDUMJEE HYGIENE PRODUCTS LIMITED
{collectively, the “Transferar Campanies”)

WITH

3P LAND HOLDINGS LIMITED
{Formarly : PUDUMJEE INDUSTRIES LIMITED)
(the “Transforse Company”)

and thelr respactive shareholdars and creditors

3P LAND HOLDINGS LIMITED
(Formerly : PUDUMJEE INDUSTRIES LIMITED)

[CIN: L74999MH 1993PLC013394]

A pubiic company incorporated under the Companies Act, 1958

and a public company within the meaning of the Companies Act, 2013

having its registered office at Thergaon Pune, Maharashtra - 411033
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.....Appilcant Company — [ / Transfaree
Company

PUDUMJEE HOLDING LIMITED}

[CIN: U65893PN2011PLC141027)

A pubiic company incorporated under the Companies Act, 1956

anda public company within the meaning of the Companies Act, 2013
having its registered office at Thergaon Pune, Maharashira- 411033
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...... Applicant Company — Il / First Transfaror
Company

PUDUMJEE HYGIENE PRODUCTS LIMITED

[CIN: U21010PN2004PLC021212]

A pubiic company Incorporated under the Companies Act, 1956

and a public company within the meaning of the Companies Act, 2013

having lts registered office at Thergaon Pune, Maharashtra- 411033
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.....Applicant Company — Il / Sacond Transferor
Company




EXPLANATORY STATEMENT UNDER SECTIONS 230(3) AND 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF
THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

|
1

This is a Statement accompanying the Notice convening the meeting of the shareholders of 3P Land Holdings Limited
(formerty : Pudumjes Industries Limited) {Applicant Company-)), pursuant to draft Minutes of Order passed by the Hon'bie
National Company Law Tribunal, Mumbat Bench, (the “Trlbunal”) on 18 May, 2018, in the Company Scheme Application No.
187 of 2018, referred to hereln above, to be held atregistered office of 3P Land Holdings Limited (formerly : Pudumjee Industries
Limited) at Thergaon, Chinchwad, Pune, Maharashtra - 411 033 on Saturday, August 18, 2016 at 11:00 am. IST for the

purpose of considering and, if thought fit, approving with or without modification(s), the arrangement embodied in the
Scheme of Amaigamation of Pudumjee Holding Limited (the “First Transferor Company™ or “PHL™) and Pudumjee
Hyglene Products Limited (the “Second Transferor Company” or “PHPL") (coliectively, the “Transferor Companles™)
with 3P Land Holdings Limited {formerly Pudumjee Industries Limited) (the “Transferee Company” or “PIL") and their
respective shareholders and creditors (“Scheme”).

A copy of the Scheme is attached herewith as Annexure A, The proposed Scheme is envisaged to be effective from the
Appointed Date' (as defined in the Scheme). »

Pursuant to the draft Minute of the Order ap]:roved by the Tribunal on 18% May, 2018, in the Company Scheme Application
No. 187-of 2018, a maeting of the.sharehoiders of PIL is being convened and-held forthe purpose of considering and if
thought fit, approving, with or without modification(s), the Scheme.

A copy of said draft Minutes of the Order will ba avallable for inspection at the registered office of PIL at Thergaon,
Pune — 411 033 between 10.00 a.m, to 12 noon on any working day (except Saturdays, Sundays and public holidays)
up to the date of the meeting. The said draft Minutes of the Order wiil also be avallable for inspection at the venue of the
masting.

Background of the Companies lnvolved In the Scheme:
A. “3P Land Holdings Limited (formerly : Pudumjee industries Limited) (Transferee Company):

a) 3P Land Holdings Limited (formerdy : Pudumjee Industries Limited) (the “Transferes Company” or “PIL") was
incorporated on December 31, 1965 under the Companies Act, 1956 having its registered office at Thergaon,
Pune — 411033 and having PAN : AAACP0487B and CIN : L74990MH1999PLC013384, The email address of
PiLis sk@pudumjee com, The name of PiLwas changed to 3P Land Holdings Limited with effectfromApril 06, 2018.
There has besn no change in the registered office and objects of PIL during the last five years.

b) TheAuthorised share capital and the tssued, Subscribed and Pald-up share capital of PIL, as on March 31, 2018

was as undar:

Share Capital as on March 31,2018 Amount in ¥
Authorised Share Capltal:
~1Z;50,00,000 Equity Strares of T2 gath 25,00,00,000
“TE3Ucd; SubSeribad am Pak-up SIars Capiar

1,80,00,000 Equity Shares of ¥ 2 aach 3,60,00,000

As on data, thera has been no change in the authorised, issued, subscribed and pald-up capital of PIL.

¢) PiLls a publicly listed company with the main business of manufacturing, trading and deaiing In paper and paper
products. However, after demerger of paper manufacturing business, as per High Order dated 6" January, 2016,
the Company may be deemed to be a Core investment Company withit the meaning' of Cote Investment
Companies (Reserve Bank) Directions. 2018. The Company elso is engaged in real estate business.The
aquity shares of PiL are listed on BSE Limited ("BSE") and National Stock Exchange of India Ltd. (“NSE").

d) The details of tha promoters of PiL, alongwith their addrassas as on March 31, 2018 ate as under:

sr. Name of the Address Shareholding
No. Promoter No. of shares Percentage
1. | Arunkumar Mahabirprasad Jatia 60, Jatla Chambers, Dr. V. B. 9,29,000 5.16
Gandhi Marg, Fort Mumbal -
400 001
2. | Yashvardhan Jatla 680, Jatla Chambers, Dr V. B. 100 0.00
Gandhi Marg, Fort Mumbai -
400 001
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50, Jatia CHambers, Dr V. B,
3. |vrinda Jalia Gandhi Marg, Fort Mumbaf - 1,50,000 0.83
400 001
60, Jatla Chambers, Dr V., B.
4. |Vasudha Jatia Gandhi Marg, Fort Mumbai - 1,50,000 0.83
400 001
Bhogfial Hargovindas Buliding,
. Mezzaning Fioar, 18/20,
5, | Chem Mach Private Limited K. Dubhash Marg, Mumbai - 61,450 0.34
400 001
Bhogital Hargovindas Building,
i Mazzanine Floor, 18120,
8. |Suma Commerdal Private Limited K. Dubhash Marg, Mumbali — 18,48,525 10.27
400 001
AMJ Land Ho!dings Limited (Formerty
7. | known as Pudumjee Puip And Paper | Thergaon, Pune -411033 49,02,515 27.24
Mills Limited)
Bhogilai Hargovindas Building,
. Mezzanine Floor, 18/20,
8. | Thacker And Company Limited K. Dubhash Marg, Mumbal — 25,20,210 14.00
400 001
Bhogital Hargovindas Building,
Meazzanine Floor, 16/20,
9, | Fujisan Technologles Limited K. Dubhash Marg, Mumbal — 8,75,680 4.86
400 001
Yashvardhan Jatia Trust (Arun 60, Jatta Chambers, DrV. B.
10. | Kumar Mahabir Prasad Jatia, Gautam | Gandhi Marg, Fort Mumbaj - 16,21,862 9.1
N Jajodia, Trusteas of the Trust) 400 001
11. | Pudumjes Holding Limited Thergaon, Puns — 411033 NIL NIL
60, Jatia Chambers, Dr V. B,
12, { Arun Jatia HUF Gandhi Marg, Fort Mumbai - NIL NIL
400 001
60, Jatia Chambers, Dr V. B,
13. | Kairos Investments Gandhi Marg, Fort Mumbai - NIL NIL
400 001
14. | Pudumjee Paper Products Limited Thergaon, Puna — 411033 NIL NIL
60, Jatia Chambers, DT V. B. "
15. | Poonam Jatla Family Trust Gandhi Marg, Fort Mumbai - NIL NIL
400001
50, Jatta Chambers, Dr V. B,
16. | Mahabirprasad Jatia Famliy Trust Gandhi Marg, Fort Mumbai - NIL NIL
400 001
17. | Pudumjee Hygiene Products Limited | Thergaon, Punse -411033 NIL NIL
60, Jatla Chambers, Dr V. B.
18. | Vrinda Jatia Trust Gandhi Marg, Fort Mumbal - NIL NIL
400 001
60, Jatia Chambers, Dt V. B,
19. |Vasudha Jatia Trust Gandhi Marg, Fort Mumbai - NIL NIL
400 001
Pudumjee Investment & Finance
20. Company Limited Thergaon, Pune - 411033 NIL NIL

Details of the shareholding of Directors and thelr relatives and Key Managerial Personnel (*KMPs") of PiL along
with their addresses and their respective shareholdings in the companies involved in the Scheme as on March
31, 2018 are mentioned hersin bejow:

Name of tha Address Designation | Sharehcld- | Sharehold- Shareholding
Dlrector/ IngmPIL | IngIn PHL In PHPL
KMP
Arvindkumar Surendrakumar | Somany House, Survey Non-Executive NIL NIL NIL
Somany No.386, P.O. Kasturba Director
Vidyaiay, Near Koba Circls
Gandhinagar 382007
Gautam Nandkishore Jajodia | 401, Ashok House, Rejendra  j Exacutive NIL 10" 10*
Presad Jain Road, Off Gan- | Director
dhigram Road, Juhu, Mumbai
400049
Rajendra Chiranjital Saraf D-74, Tahnes Heights, Petit | Non-Exacutive- NIL NIL NIL
Hall 68, Nepean Sea Road Director
Mumbai 400006
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Vasudha Jatia 60, Jatla Chambers, DrV. B. | Non -Executive 1,50,000 NIL NIL
Garudhi Marg, Fort Mumbai Director
400001
Bhavani Singh Sumer Singh | Prathamesh apts. Non -Executive NIL NiL NIL
Shekhawat Ftat no. 1A, Plot No. 54 Director
Guruvihar, front of Panjar
Powl, Bhosari, Pune 411039
MH IN
Jagadish Waman Patil Gokul, Ramnagar Rahatni KMP (CS,CFO) NIL 10" 10°
Pune 411017

*The bensficial interest in the said shares vest with PIL.

Names of the Related to Designation, It | Sharehold- Share- Shareholding In
Relatlves of any IngIn PIL | holding in PHPL
Director/ KMP PHL
Arun Kumar Jatia | Father of Ms. Promoter ' 9,29,000 NIL NIL
Vasudha Jalia,
Dirsclor )
Yashvardhan Brother of Ms. Part of Promoter 100 " NIL NIL
Jatia Vasudha Jatia, Group
Director
Vrinda Jatia Sister of Ms. Part of Promoter 1,560,000 NIL NIL
Vasudha Jatia, Group
Director

f) PIL has one unsecured creditor .o AMJ Land Holdings Ltd (Formerly known as Pudumjee Pulp & Paper Miils Limited)
as on March 31, 2018 with total outstanding debts being T1371.50 lacs. (excluding proportionate interest).

g) The main objects of PIL as set out in Clause Ili ot its Memorandum of Association are s under:

®

(i)

(iii)

To take ovarthe sole conduct and control g8  going concern of the business now carried on atLalchimney Compound
off Lamington Road in Bombay in the name of Pudumjes Paper Mills Private Limited, upon the dissolution of
such company without winding up whereupon the right of canrying on the said business and the assets of such
business shall vestin the shareholders of Pudumjes Paper Mills Private Limited, being alt the subscribers to this
Memorandum ofAssoclation andwitha view thereto andifand so farasmaybe necessary, to enterinto theAgreement
refarred to in Clause 2 of the Articles of Association of this Company, and to carry the same into effact, with or
without modification.

To carry on the business of manufacturers, buyers, sellers, importers, exporters of and dealers in afl kinds and
classes of paper, board and pulp including writing paper, printing paper, newsprinting paper, absorbent paper,
wrapping paper, tissue paper, cover paper, blotting paper, filter paper, antique paper, Ivory-finish paper, coated
paper, art papes, bank or bond paper, badaml, brown or buff paper, bible paper, cartridge paper, cloth lined papey,
azure-laid paper, cream-laid wove paper, glassine, waxed paper, grease-proof paper, gummed paper, hand-made
paper, parchment paper, drawing paper, kraft peper, manila pepes, enveiope paper, tracing paper, velium paper,
waterproof paper, carbon paper, sensitized papey, chemically treated paper, litmus paper, photographic paper,
glass paper, emery paper, pasis-board, card-board, straw-board, pulp board, leather board, mili board, corrugated
board, box board, cartons, paper bags, paperboxes, post-cards, visiting cands, all other kinds of paper whatsoaver,
soda pulp, mechanical pulp, sulphite pulp, and all kinds of articles in the manufacturs of which In any form, paper,
board or pulp is used, and also to deal in or manufacture any other articles or things of a character similer or
analogous to tha foregoing or any of them or connected therawith,

To transact and carry on afl kinds of Agency business and to act as Managing Agents of any Company or
conhcern.

B. Pudumjee HoldIng Limited (First Transferor Company):

a)

b)

Pudumjee Holding Limited (the “First Transferor Company™ or *PHL") was incorporated on October, 11, 2011
under the Companies Act, 1956 having Its registered office at Thergaon, Pune — 411033 and having PAN :
AAGCP2877H and CIN : U65093PN2011PLC141027. The email address of PHL s,  sk@pudumiee,com. During the
last five years, thers has been no change in the name, registered office and objects of PHL.

The Authorised share capital and the lssued, Subscribed and Pald-up share capitat of PHL, as on March 31, 2018
was as under.
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d)

@)

Share Capltal as on March 31, 2018

Amountin?

Authorised Share Capltal:

20,00,000 Equity Shares of T 10 each 2,00,00,000
Issued, Subscribed and Paid-up Share Capltal:
50,000 Equity Shares of T10 each 5,00,000

As on date, there has been no change in the authorised, issued, subscribed and patd-up capital of PHL.

PHL is a public company with the malin object to carry on business as an investment and financing company.

The details of the promoter of PHL, along with address as on March 31, 2018 are as under:

Nzme of the Promoter Address Sharehoiding in PHL
{No. of shares and Percentage
holding)
3P Land Holdings Limited Thergaon, 50,000 (100%)
(formerty : Pudumjee Industries | Pune -411033
Limitad) (PIL)

Detalls of Directors of PHL and their relatives, along with their addresses and their respective shareholdings in the
companies involved in the Scheme as on March 31, 2018 are as mentioned herein below:

Name of the Address Designation | Sharehold- | Shareholding Shareholding In
Director ing In PIL InPHL PHPL
Surendra Kumar | G/905, Nen- Exacu- NIL 10 10*
Bansal Gokd Coast, tive Director
§.No.13/14,
Someshwarwadl,
Baner Road, lvory
Estate, Adjacent
to Green Park ’
Hotei, Pune 411
008
Hanuman Prasad | 11 PPPM Non- Execu- NIL 10* 10*
Birla Colony Bldg.2, tive Director
Nr. Chinchwad,
Thergaon Pune
411033
Gautam 401, Ashok Non- Execu- NIL 10* 10"
Nandkishore House, Rajendra | tive Director
Jajodia Prasad Jain Road,
Off Gandhigram
Road, Juhy,
Mumbai 400049
* The beneficial interest in the said shares vest with PIL
Name ef the Related to Designation, | Shareholding | Sharehelding Sharehelding
Relatlves of i any InPIL In PHL In PHPL
Director/KMP
NiL NIL NIL NIL NIL NiL

f) PHL has one unsecured creditor, that is, PIL as on March 31, 2018 with total outslanding debts being T 57 lacs.
{excluding proportionate interest).

g) The main objects of PHL as sat outin Clause lll A of its Memorandum of Association are as under:

)

To carry on the business, subjact to approval(s) from appropriate Authority{les), of an Investment company, to buy.,
underwrite, invest in and acquire and hold shares, stocks, debentures, debeniure stocks, bonds, mortgages,
obligations and securities issued or guaranteed by any company of whatscever nalure, or cairy on business In
India and elsewhere, or any govemment, trusi, munlcipal, local or other authority, firm, person, or body whatsoever
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and to invest and join in partnership firms by origirial subscription, syndicate participation, tender purchase or
otherwise and to managa portfolio Investments and to Invest in land, buildings, fiats, shops, gadowns, Industrial
galas on ownership basis or otherwise.

To cany on the business, subject to approval(s) from appropriate Authority(ies), of financing industriai enterprises
and te carry on the business of a finance company and o financs, lend and advance monays to industrial
anterprises, companies, firms, individual and ail other antities afther upon security of any property movabie or
immovable or without any security and to promote and assist in the astabiishment and growth of industries and
industria! undartakings and to make loans, give guarantees and provide securities to or on behalf of any body
corporate or othar person whather promoted and/or managed by this Company or not.

¢. Pudumjee Hyglane Products Limited (Second Transferor Company)

a)

b)

c)

d)

e)

Pudumjes Hygiene Products Limited (the “Second Transferor Company” or “PHPL") was incarporatad on July
15, 2004 under the Companies Act, 1956, having Its registered office at Thergaon, Pune — 411033 and having PAN
- AADCP3446K and CIN : U21010PN2004PLC021212. The email address of PHPL is sk@pydumjes.com, During
the last five years, there has beeh no change in the ndme, Tegistéred office and objects of PHPL.'

The Authorised share capltal and the Issued, Subscribed and Paid-up share capital of PHPL, as on March 31,
2018 was as under:

Share Capital as on March 31, 2018 AmountIn¥
Authorised Share Capltal;

3,00,00,000 Equity Shares of ¥ 10 each 30,00,00,000
lssued, Subscribed and Pald-up Share Capital:

3,00,00,000 Equity Shares 0fT 10 each 30,00,00,000

As on date, there has bean no change in the authorised, issuad, subscribed-and paid-up capital of PHPL,

PHPL s a public company with the main object of carrying on business of buying, seling, importing, axporting,
manufacturing, markeling and agency business In all kind and classes of pulp, papars and paper Board, including
tissue papers, paper napkins, paper towels, wrapping paper and all types of hygiene products made of paper or
otherwise and dispensers.

The details of tha promoter of PHPL, along with address as on March 31, 2018 are as under

Name of the Promoter Address Sharsholiding In PHPL
{(No, of shares and Percentage
helding)
3P Land Holdings Limited Thergaon, Pune— 411033 3,00,00,000 (100%)
{formerly : Pudumjee Industries
Limited) (PIL)

Details of the shareholding of Directors and their relatives and KMPs of PHPL alongwith their addresses and their
respective shareholdings in the companies involved in the Schame as on March 31, 2018 are as mentioned herein

below:

Name of the Address Designation | Shareholding | Shareholding Shareholding
Director/KMP in PiL In PHL in PHPL
Surendra Kumar C/e05, Goid Non- Executive NIL 10" 10"
Bansal Coast, S.Nuv.13/14, | Director
Someshwarwadi,
Baner Road, Ivory
Estate, Adjacenl fo
Green Park
Hofel,
Pune 411 008
Ved Prakash FNo0.211/212, Sr | Non~ Executive NIL NIL 10*
Legkha No,3, Hissa No.11, |Director
Bidg A, Eves Gar-
den, Baner, Pune
411045 MH IN
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1.

Hanuman Prasad 11 PPPM Coly Non- Exdcutive , NIL 10* 10*
Birla Bldg.2, Nr. Chinch- | Directar

wad, Thérgaon

Pune 411033 .
Gautam 401, Ashok House, |Non- Executive NIL 10" 10*
Nandkishore Rajendra Prasad | Director
Jajodia Jain Road, Off

Gandhigram Road,

Juhu, Mumbai

400049
Rajendra Chiranjilal | D-74, Tahnee Non- Executive NIL NIL NIL
Saraf Heights, Petit Hall | Director .

66, Nepean Sea

Road Mumbai

400006
Jagadish Waman | Gokul, Ramnagar | KMP (CS, NIL 10* 10"
Patil Rahatni Pune CFO)

411017

* The beneficial interestin the safd shares vest with PIL

Name of the Related to | Deslignation, | Shareholding | Shareholding { Shareholding In
Relatives of If any In PIL In PHL PHPL
Director/ KMP
NIL NIL NIL NIL NIL NIL

f) There are no outstanding dues to unsecured creditors of PHPL.as on March 31, 2018.

D. Directors and KMPs holding office In more than one company

a)  Mr. Gautam Nandkishore Jajodia, director of PIL, the Transferee Company, is also director of both the Transferor
Companies.

b) Mr. Rajendra Saraf, director of PIL, the Transferee Company, is also director of PHPL.

©) M S.K. Bansal and Mr. H. P. Birla are directors in both PHL and PHPL.

d) M, Jagadish Waman Patil, CS and CFO of PIL, the Transferee Company, is also CS and CFO of PHPL.

Ratlonale for the Scheme:

Tha Transferor Companies being wholly owned subsidlaries of the Transferee Company, the proposed amalgamation will
onable -

a)
b)

c)

Simplification of group and business structura;

Cost reduction as a result of focused operationel efforts, elimination of duplication of administrative expenses, optimum
utilization of available resources and integrating management focus which will make the internal control systems more
efficient and effective;

Business synergies in the operations of the Transfaree and the Transferor Companies, will provide operationai flexibiiity
resulting into higher profitability and a stronger end wider capital and financial bese for future growth/ expansion of the
Transferee Company.

Relatlonship subsisting between the Company and Transferer Companles:

Both the Transferor Companies are wholly- owned subsidiaries of the Transferee Company.

Terms and sallent features of the Scheme:

A. The Scheme of Amalgamation is between Pudumjee Holding Limiled (“Flest Transferor Company”), Pudumijee Hyglene

Products Limitad (“Second Transferor Company®)and 3P Land Holdings Limited (formerty : Pudum]eeIndustries Limited)
(“Transferee Company™) and their respective shareholders and creditors is presented under sections 230 to 232 of the
Companies Act, 2013 and other applicabie provisions of the Act.

Definitlons
a) “Appointed date” means April 01, 2017.

b) “Act’ means the Companies Act, 2013, ordinances, rules end reguiations made thereunder and Include any
statutory re-enactment or modification thereof, or amendment thereto, from time to time and for the time being In
force;
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a)

b}

c}

d)

e)

9

¢} “Scheme’ or "Scheme of Amalgamation® or “The Scheme” means the Scheme of Amalgamation as submitted in
its present form to the National Company Law Tribunal or this Scheme together with such modification(s} if any,
mads as per clause 17 of the Scheme;

d)  “Tribunal" or “NCLT" means the National Company Law Tribunal, Mumbai Bench as constituted and authorised as
per the provisions of the Act;

e} “Undertaking” in relation to the Transferor Companies, shall mean the entire business and the whoie of tha
undertakings of the Transferor Companies as a going concern, as on the Appointed dats, including but not in any
way limited, to the foilowing:

0

(i)

{iit)

(iv}

v

(vi}

(v}

All the assets and properties, (whether movable or immovable, tangibie or intangible, whether present,
tuture or contingent) including plant and machinery, investments, loans and advances, current asaats,
cash and bankbalances, advances or deposits, rights and benefits underany agreement whether appearing
in the financial statements or not (referred to as the “Assets”) of the Transfaror Companies;

Ail borrowings and debts, secured of unsecured, libiiities {whether present; future or contingent),
undertakings and obligations of tha Transferor Companies of every kind, nature and description whatscever
and howsoeverarising out of the business and operations of the Transferor Companies whether appearing in
the financiai statements or not (refarred to as the "Liabilities™).

Al registrations, agreements, rights, claims, privileges, contracts, entittements, assignments, grants,
perm'tts.licenses.approvals.aumodsatlons.concessions.oonsents.engagaments.arrangements.reversions,
powers, sanctions, authorities, aliotments, permissions, quotas,subsidies, special status, incentives,
exemptions, relaxations, liberties, easements rights/ leasing rights, tax and other benefits arising out of
any law or programs or poiicies of the Govemment or any'municipal or other authority or otherwise,
whether past, present or future;

All tax credits, refunds, relmbursements, claims, concessions, exemptions, benefits under service tax laws,
Customs Act, Value Added tax (VAT), purchass tax, salss tax, goods and service tax or any other duty or
tax or cess Imposed under any Central or Stata law including sales tax defarrals and Minimum Altemate Tax
(*MAT") paid under section 115JA/115J8 of the Income TaxAct, 1961 [ITAct), advance tax, taxdeducted at
source, right to carry forward and set-off book losses/ unabsorbed losses, If any, and depreciation, MAT
credit, deductions and bensfits under the IT Act or any other taxing statute;

All intellectual property rights of any nature whatsoever, conceming undartaking/ business being
transfemed in terms of the Scheme, inciuding trade and service names and marks, patents, designs,
copyrights, softwara and computer programs, databases, domain name(s) and including and allapplications
filed by the Transferor Companies for registration of any such rights and the benefits thereof and any
assignment thereof or related thereto and ail records of any kind;

Allemployees, if any, sngaged by tha Transferor Companies ason tha data on which the Scheme comes into
operation;

All rocords, files, documents, reports, papers, programs and manuals, whether in physical or electronic
form, In connection with or relating to the Transfaror Companies.

The Scheme provides for:

The transfer of Undertakings of tha Transferor Companies to the Transferee Company and vesting of the same in the
Transforee Company;

The transfer of contracts, deeds, bonds, agresments, arangements, assurances and other instruments of whatsogver
nature of the Transferor Companies to the Transferee Company,

The treatment of inter-se fransactions between the Transferor Companies and the Transferee Company from the
Appointad Date;

The transfer of all legal proceedings by or against the Transferor Companies to the Transferee Company,

Conduct of business by the Transferor Companies from the Appointed date;

The accounting treatment in the books of the Transferee Company;

The dissolution of the Transfaror Companies without being wound up;
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h) Allcosts, charges and expenses (including any taxes and dutles) of or payable by tha each of the Transferar Companies

D.

E.

and Transferee Company In relation to or in connection with the Scheme and incidental to the completion of the
amalgamation of the Transferar Companies with the Transferee Company in pursuance of the Scheme including stamp
duty on the Orders of the Tribunal, If any, and to the extent applicable and payable shall be bome and paid by the
Transforee Company.

Canceliation of pald-up share capital of the Transferor Companies:

The entire paid-up share capital of the First Transferor Company and the Second Transferor Company is held by the
Transferee Company, and hence pursuant to the Amalgamation, no shares of the Transferee Company shail be allotied
in respect of its holding in the Transferor Companles. Upon the Scheme bacoming effactive, the enlire share capital of
the Transferor Companies shall stand automaticaily cancelled.

Alteration of Authorised Share Capltal of the Transferee Company:

On the Scheme taking effect, the authorised share capital of the Transferee Company shali stand enhanced by an
amount of € 32,00,00.000/- (Rupees Thirty Two Crores Only) after taking into conslderation the authorised share
capltal of both the Transferor Companies and consent of the shareholders-of the Transferee Company to the Scheme
shail be dasmed to be sufficient for the purposes of effecting this alteration.

Alteration of the Object Clause of the Trahsferes Company:

On the Scheme taking effoct, Clause lll being the Object Clause of the Memorandum of Association of the Transferee
Company shall be altered in the following manner and consent of the shareholders of the Transferee Company to the
Scheme shall be deemad to be sufficient for the purpases of effecting this alteration:

a) Existing sub-clause 1 of Clause lll pertained to take over of business of another company at the ime ofincorporation
and baing redundant now will be replaced with existing sub-clause 2 with the addition of the word 'agents’ in the
second line to enable the Company to carry on the business as agents in the existing line of business as provided
in Clause 12.1.1(1) of the Scheme;

b) New sub-clause 2 as provided in Clause 12.1.1(2) of the Scheme will be included to enable the Company teo
undertake business relating to Jand development;

¢) Newsub-clauses 3 and 4 as provided under the Clause 12.4.2 (3) and {(4) of lhe-Scll)'eme will be included to enable
the Company to carry on the businesses of the First Transferor Company,

d)  New sub-clause 5 as provided under the Clause 12.1.2 (5) of the Scheme will be included to enable the Company
to carry on the business of the Second Transferor Company,

@) Now sub-clause 6 will be included as provided under the Clause 12.1.2(6) of the Scheme will enable the Company
to carry on all kinds of agency business. This business is included in the existing sub-clause 24 of Clause lll which
is being deleted as part of the alteration;

fy  Existing sub-clauses 48, 50 and 51 will be delsted as they contain activities contained in the new sub-clause 2
belng included as part of this aiteration;

g) Second para of the existing sub-clause 48 bsing redundant will be deleted,

h) As provided in Ciause 12.1.4 of the Scheme the new sub-clauses 1 to 6 as provided under paras 12.1.1 end
12.1.2 of the Scheme shali be the objects to be pursued by the Company and ell other clauses shall be matters
considerad necassary in furiherance of the objects of the Company.

This Scheme Is condltional on end subject to:

a) The-Scheme being agreed to by the requisite majority of the members of each of the Transferor Companies and
the Transferee Company and by such other parsons as may be required under the Act;

b)  Aliapprovals, sanctions or consents of the concemed Governmental Authority or the Tribunal or SEBI, as may be
required by law In respect of the Scheme being obtained;

¢) Compliance with such other conditions as may be imposed by Hon'bie Tribunai; and

d) Filing of the certified copy of the Order of the Tribunal or such other competent authority, as may be applicable,
with tha Registrar of Companies for registration,

In the avent of the Scheme falling to lake effect finally or by such later date es may be agreed by the respective Boards of
Directors of the Transferor Companies and the Transferee Company, the Scheme shall become null and void and be of no
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10.

1.

12.

13.

14,

15.

16.
17.

effect and in that event no rights and liabilities whatsoever shalt accrue to or ba incurred or claimed infer se by the partles
or thair shareholders or creditors or employees ar any cther person. [n such case, each Company shali bear its own costs,
charges and expenses incurred in relation to or In connection with the Scheme or as may be mutually agreed.

Severabllity:

If eny part of the Scheme is found to be unworkable for any reason whatsoaver, the same shall nat, subject to the decisian
of the Board of Directors of the Transferor Companies and the Transferee Company, affect the validity or implementation of
the other parts and/or provisions of the Schems,

The Scheme pertains to amalgamation of the wholty-owned subsidiaries with the holding company and no new shares of the
Transferee Company will be allotted. The entire paid-up share capltal of the Transferor Companies will be cancelled. Thers
will be no change in sharsholding pattem of the Transferae Company. The amalgarhation also doss not involve movement of
assats and liabllites outside the group as the accounts of the Transferor Companies, being wholly-owned subsidiaries, are
consolidated with the Transferee Company, being the holding company. Hance, valuation process was not undertaken as it
is not applicable to the Scheme. SEBI Circular dated March 10, 2017 Inter-alia provides exemption for valuation report and
faimess opinion to a listed entity in connection with amalgamation of wholly-owned subsidiary with the parent company.

The Scheme does not involve any capital or debt restructuring and thersfore the requirements disclose the details of capital
or debt restructuring is not applicable.

The Scheme will nat have any material effect on the key managerial personnel, directors, promoters, non-promoter membars,
creditors and employees of the Applicant Companies.

No investigation or proceedings have been instituted and/or are pending in relation to the Applicant Companias under the
Companies Act, 2013 or the Companies Act, 1956.

Approvals and sanctlons:
a. Audit Committee:

The Scheme was placed befors the Audit Commitiee of the Company atits masting held on January 20, 2018. The Audit
Commitlee has recommendad the Scheme to the Board of Directors of the Gompany.

b. Beard of Directors:

The Board of Directors of PIL have at its Board Meeting heid on January 20, 2018 approved the proposed Scheme, as
detailed below;

Name of Director Vols In favour! against! not participated
Arvindkumar Surendrakumar Somany Voted in favour
Gautam Nandkishare Jajodia Voted in favour
‘ Rajendra Chiranjilal Saraf voted in favour
Vasudha Jatia . Voted in favour
Bhavani Singh Sumer Singh Shekhawat Voted in favour

¢. The Scheme s conditional and subject ta necessary sanctions and approvals as set out in the Scheme.

d. PIL will make a petition under section 232 and other applicabie provisions of the Companles Act, 2013 to the Hon'ble
National Company Law Tribunal, Mumbai Bench for sanctioning of the Scheme.

A copy of the Scheme has been filed by PiL with the Registrar of Companies, Maharashtra, Pune.
The pre and post amaigamation capital structure and shareholding pattem of PilL is as follows:

17.1 Pre- amalgamation capita! structure of PIL:

Particulars T
Authorised Share Capltal:

12,50,00,000 Equity Shares of ¥ 2 each ' 25,00,00,000
{ssued, Subscribed and Pald-up Share Capltal:

1,80,00,000 Equity Shares of T 2 each 3,60,00,000
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17.2 Post- amalgamation capital structure of PIL:

Particulars 2
Authorlsed Share Capltal:
28,50,00,000 Equity Shares of T 2 each 57,00,00,000
lssued, Subscribed and Pald-up Share Capltal:

! 1,80,00,000 Equity Shares of ¥ 2 each 3,60,00,000

18. Pre and post-amalgamation shareholding patiern of PIL

Based on shareholding on March 31, 2018, the pre and post amalgamation shareholding pattern is as foliows

The Transferes Companies being wholly owned subsidiaries of PIL, the entire pald up capital of the Transferse Companies
shall stand cancelled pursuant fo the amaigamation. No shares of PIL will be lssued or allotted consequent to the
amalgamation. Hence, the shareholding pattern of PIL will not undergo change pursuant to the amalgamation.

Category Category of Shareholder Pre and Post- Amaigamation
code Sharehoiding Pattern
No of Shares %
A(1) Indlan
a) individuals/Hindu undivided Family
Arunkumar Mahabirprased Jatla 9,208,000 5.18
Yashvardhan Jatla 100 0.00
b) Any other .
‘fashvardhan Jatia Trust-Arun Kumar Mahabir Prasad Jatla 1621862 2.01
and Gautam Jajodia, Trustees of tha Trust
. Chem Mach Private Limited 81450 0.34
| Suma Commerciai Private Limited 1848525 10.27
AMJ Land Holdings Limited (Formerly Known as Pudumjee 4802515 27.24
Pulp And Paper Milis Limited) e e
Thacker and Company Limited 2520210 14.00
Fujisan Technologies Limited 875800 4.86
Sub-Tota! (A)(1) 12759342 70.88
| A(2) Forelgn
[ {a) Individuals (Non- Resident Individuals/ Foreign Indlividual(s)
Vasudha Jatia 150000 0.83
vrinda Jatia 150000 0.83
Sub-Total (A) (2) 300000 1.67
Tolal Shareholding of Promoter and Fromoter Group (A) 13059342 72,55
= (A)(1) + (A)(2)
; {B) Public Shareholding
B{1) Institutions
Financial Institutions/Banks 500 0.00
Sub-Total (B) (1) 500 0.00
(2) Non-institutions
' individual sharsholders holding nominal share capital up to 3014128 16.75
Rs. 2 lakh
Individual shareholders holding nominal share capital in 809676 4.50
excess of Rs. 2 lakh
Any Other - Clearing Members, Bodles Corporate, Lim-
I.n.’:fblilty Partnership - LLP, Trust And Charitable Institu-
tlons
Body Corporats 497053 2.76
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19.

Non-Resident indian {NRI) 33852 0.18
Hindu Undivided Family 254715 1.42
Clearing member 6704 0.04
Unclalmed or Suspensa or Escrow Account 8500 0.08
Investor Education and Protection Fund (iEPF) 315729 1.75
Sub-Total (B) (2) 4940158 27.45
Total Publlc Sharaholding (B)= (B)(1)+(B)}2 4940658 27.45
Total (A) + (B) 18000000 100

General

a) The rights and interests of the equity shareholders, secured or unsecured creditors of PIL wiil not be prejudiciziiy

b)

c)

d)

e)

affected by the Scheme as no sacrifice or walver is, at aii called from them nor their rights sought to be modified in any
manner.

There is no likalihood that any creditor of PiL would lose or be prejudiced as a result of tha Scheme being passed. The
lalest audited accounts of PiL indicate that it Is in a soivent position and PIL would emerge strongar and thus, would be
abie to meet the liabliities as they arise in the ordinary course of business.

The directors and their relatives and key-managerial personnel(s) may be deemed to be concerned and I or interested
in the Schams only to the extent of thair sharehokding or other interest, dirsctly or indirectly in the companies that are
subject of the Scheme.Nature of interest of directors and their relatives, key manageriai personnel{s) is mentioned under
Clause 5 of this Expianatory Statement.

The foliowing documents shali be avaitable for obtaining extract or obtaining copies of or for inspection by the shareholders
of PiL. 2t the registered office of PiL between 10.00 a.m. to 12 noon on ali working days (except Saturdays, Sundays and
public hotidays) and the said documants shaii aiso be avaliable for Inspection at the venue of the Mesting:

()  Audited financial statements as on March 31,2018 of PIL inciuding the consotidated financial statements as on that
date and also the unaudited financlal statements as on January 31, 2018.

(i) Copy of the draft Minutes of Order of the Hon'ble National Company Law Tribunal, Bench at Mumbai dated
18" May, 2018, passed in the Company Scheme Application No. 187 of 2018 directing convening of the Meeting
of equily sharehoidars of PiL.

() Copy of the Scheme of Amaigamation.
{iv) Memorandum of Association and Articles of Assoclation of PHL, PHPL and PIL.
(v) Copy of the Company Scheme Application No. 187 of 2018 and Affidavit in Support thereof.

{vi) Caertlficate issued by the auditor of PIL to the effect that the accounting treatment, if any, proposed in the Scheme

is in conformity with the accounting standards prescribed under Section 133 of the Companies Act, 2013.
(vii) Certified copy of the resolution passed by the Board of Diractars of PIL approving the Schems,

This statement may be treated as an Explanatory Statement under section 230 of the Companies Act, 2013 read
with Rule 6 of the Companies {Compramises, Arrangements and Amaigamations) Rules, 2018 and section 102 and
other applicable provisions of the Companies Act, 2013

Pursuant to Rule 6 of the Companies (Arrangemants and Amalgamations) Rules, 2016, the Company herein provides
that the persons to whom tha notice is sent may vote in the meeting either in person or by proxies, or where appiicable,
by voting through electronic means.

Sd/-

Gaulam N Jajodia

DIN: 00064611

Chairman appointed for the Meeting

Dated 6™ day of July, 2018
Piace: Pune
Registered Office: Thergaon, Pune — 411033
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Annexure A
SCHEME OF AMALGAMATION
OF

PUDUMJEE HOLDING LIMITED

AND
PUDUMJEE HYGIENE PRODUCTS LIMITED
(Collectively, the “Transferor Companies"”)
WITH
PUDUMJEE INDUSTRIES LIMITED
(the “Transferee Company”)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

This Schema of Amalgamation Is presented undér sections 230 to 232 of the Companies Act, 2013 end other applicable provisions,
if any, of the Act (as defined hereinafter) read with applicable Rules made thereunder, as an integrated and complete Scheme of
Amalaamation (“Scheme”) of Pudumjes Hoiding Limited and Pudumjee Hyglene Products Limited (collectively referred to as “the
b Transferor Companies”) with Pudumjee Industrias Limited (referred to as “the Transferes Company”) and the dissolution of the

B

Transferor Companies without winding up.
A. DESCRIPTION OF COMPANIES:

a. Abrief description of the Transferor Companies is given below:

Pudumjee Hoiding Limited (*PHL") was incorporated on 11* October, 2011 under the Companies Act,
1958 having its registered office at Thergaon, Pune — 411033 with the main object to camy on business as an
investment and financing company.

Pudumjee Hygiene Products Limited (“PHPL") was incorporated on 15" July, 2004 under the Companies
Act, 1956, having Iits registered office at Thergaon, Pune - 411033 with the main object of carrying on business
of buying, seiling, importing, exporting, manufacturing, marketing and agency business in all kind and classes
of pulp, papers and paper Board, including tissue papers, paper napkins, paper towels, wrapping paper and
all types of hygiene products made of paper or otherwise and dispensers. Pudumjes Hygiane Products
Limited was engaged in the business of marketing in various kinds of tissue, non fissue and allied products.
After demerger of the aforesaid business as paer High Court Order dated 8" January, 2016, the business of
leasing of machinery remains with Pudumjes Hygiene Products Limited.

Both the companies are coilectivaly referred to as the "Transferor Companles”.

b. A brief description of the Transferee Company is given below:

] Pudum|ee Industriss Limited (*PI.") was incorporatac on 31* December, 1965 under the Companies Act, 1958 having
its registered office at Thergaon, Pune — 411033 with the main object of manufacturing, trading and dealing In paper
and paper products. After demerger of paper manufacturing business, as per High Order dated 8 January, 2016, the
Company may be deemed to be a Cors Investment Company within the meaning of Cora Investment Companies (Reserve
Bank) Directions, 2016. The Company also is engaged in real estate business.

PIL is referred to as the “Transferee Company”,
¢. Both the Transferor Companias are wholly cwned subsidiaries of the Transferee Company.

d. The equily shares of the Transferese Company are listed on BSE Limited and National Stock Exchange of
India Limited.

B. PURPOSE OF THE SCHEME:

a. It is proposed to consolidate the whole of the operationsibusinesses of the Transferor Companies and the
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Transfaree Company Into a single company by amalgamation of the Transferor Companies with the Transferes
Company pursuant to a scheme of amalgamation under sections 230 to 232 and other applicable provisions,
if any, of the Companies Act, 2013 and Ruias made tharaunder.

b. The Scheme provides for the transfor and vesting of the business alongwith the assets and ilabfilies of
each of the Transferor Companies to and in the Transferes Company, as a going concern with effect from
the Appointed Date (as defined hereinaftar) and for various other mattars consaquential or atherwise integrally
connected with the Scheme.

C. RATIONALE OF THE SCHEME

The Transferer Companies baing wholly ownad subsidiarias of the Transferes Company, the proposad amalgamation wiil enable-
a. Simpilification of group and business structure;

b. Cost reduction as a rasult of focused operational efforts, elimination of duplication of administrative expsanses,
optimum utifization of available resocurces and integrating management focus which will make the intamai
control systems more efficient and effective;

+

c. Businass synergies in the operations of the Transferee and the Transforor Companies.-will provide operational
fiexibility resuiting into higher profitabllity and a stronger and wider capital and financial base for future growth/
expansion of tha Transferea Company.

COMPLIANCE WITH COMPANIES ACT, 2013 AND INCOME TAX ACT, 1961:

The amalgamation of the Transfaror Companies with the Transferee Company under the Scheme will be effected pursuant
to the provisions of sections 230 to 232 and other appiicable provisions of the Companies Act, 2013 and Rutes made
thereunder and in compliance with the ilevant provisions of the Income Tax Act, 1861.

PARTS OF THE SCHEME:
This Scheme is dividad into the foliowing parts:

1

a. Part!deals with definitions of tarms used in this Scheme, share capital of the respective Transferor Companies and the
Transferee Company and date whan the Schama comas into operation;

b. Part Il deals with the transfer and vesting of the respective Undertaking (as hereinafter defined) of each of
the Transferor Companies to and in the Transferee Company;

c. Part |l deals with the cancellation of equity share capital of the Transferor Compantes, increase in authorised
capital of the Transferee Company and alteration of object clause in the Memorandum of Association of the
Transferee Company;

d. PartV daals with the accounting treatment for the-amalgamation in the books of the Transferee Company;

e. Part V deals with the dissolution of the Transferor Companies and the general terms and conditions applicable to this
Scheme and other mattars consequentiai and intagrally connected therato,

PARTI
DEFINITIONS, SHARE CAPITAL AND DATE OF OPERATION OF THE SCHEME
DEFINITIONS
in this Schame, unless inconsistant with the subject or contaxt, the following tarms shall have the meanings set cut below:

1.1 “Act” means the Companies Act, 2013, ordinances, rules ancd regulations made thereunder and include
any statutory re-enactment or modification therecf, or amendment thereto, from time to #me and for tha
{ime being In force;

1.2  “Appointed Date” means 1= April, 2017,

1.3 “Board of Directors” or "Board” means the Board of Directors of the Transferor Companies or the
Transforee Company, as the case may be and shall include a Committee of Directors duly constituted or any person
duly authorized by the Board of Directors or such Committee of Directors for the purpose of matters
pertaining to the Scheme and/or any other consaquentiai or incidental matters in retation thereto;

1.4 *“Governmental authority” means any applicable Central, State or local Government, legislative body, regulatory
or administrative authority, agency or commission or any court, tribunal, board, bureau or instrumentality, Registrar
of Companies, Regional Director, the Official Liquidator, Naticnal Company Law Tribunal and Courts of relevant
Jurisdiction, judicial or quasi- judiciai or arbitral body having jurisdiction over the territory of India;
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1.5
1.6

1.7

18

1.9

1.10

“Registrar of Companies” means the Registrar of Companies, Maharashtra, Pune;

“Scheme” or “Scheme of Amalgamation” or “This Scheme” means this Schems of Amalgamationas submitted in
its present form to the National Company Law Tribunal or this Scheme tagsther with such madification{s) if any, made
as per Clause 17 of this Scheme;

“Transferor Companies” shall mean the companies named beiow coilectively and the term “Transferor
Company” shall mean any of them as the context may require;

1.7.1  “Flrst Transferor Company” or “PHL"” means Pudumjee Holding Limited, a public company incorporated
under the Companies Act, 1956 and a public company within the meaning of the Companies Act, 2013, having
its registered office at Thergeon, Pune - 411033;

1.7.2 “Second Transferor Company” or “PHPL” means Pudumjee Hygiene Products Limited, a public company
incorporated under the Companies Act, 1956 and a public company within the meaning of the Companies Act,
2013, having its registered office at Thergaon, Pune - 411033;

“Transferee Company” or “PIL” means Pudumjee Industries Limited (or the said Company with changed name,
as may be approved by authorities), a public company incotporated under the Companies Act, 1956 and a public
company within the meaning of the Companies Act, 2013, having its registered office at Thergaon, Pune - 411033;

Tribunal” or “NCLT" means the Natlonal Company Law Tribunal, Mumbai Banch as constituted and authorised a8
perthe provisions ofthe Act;

“Undertaking” in relation to the Transferor Companies, shall mean the eftire busificss aid ‘the wholé of the
undertakings of the Transferor Companies as a going concem, as on the Appointed date, including but not in any way
limited, to the following:

(i Al the assets and properties, {whether movable or immovable, tangible or intangibie,whether present,
future or contingent) inciuding plant and machinery, investments, loans and advances, current assets, cash and
bank balances, advances or deposits, rights and -benefits under any agreement whether appearing in the
financial statements or not {referred to as the “Assets”) of the Transferor Companies;

() ANl borowings and debts, secured or unsecured, liabilities (whalher present, future or contingent), undertakings
and obligations of the Transferor Companies of every kind, nature and description whatsoever and howsoever
arising out of the business and operations of the Transferor Companies whether appearing in the financiai
statements or not {referred to as the “Llabilltles");

(i) All registrations, agreements, rights, claims, privilages, contracts, entitlements, assignments, grants, permits,
licenses, approvals, authorisations, concessions, consants, engagements, arrangements, reversions, powers,
sanctions, authorities, allotments, permissions, quotas, subsidies, special status, incentives, exemptions,
relaxations, liberties, easements rights/lsasing rights, tax and other benefits arising out of any iaw or programs
or policies of the Govemmant or any municipa! or other authority or otherwisse, whether past, present or future;

(iv) All tax credits, refunds, reimbursements, claims, concessions, exemptions, benefits under service
tax laws, Customs Act, Value Added Tax (VAT), purchase tax, sales tax, goods and service tax or
any other duty or tax or cess imposed under any Central or Slate law Including sales tax deferrals
and Minimum Altemate Tax (“MAT") paid under section 115JAM15JB of the Income Tax Act, 1961 (iT
Act’), advance tax, tax deducted at source, right to carry forward and set-off book losses/ unabsorbed
losses, if any, and depreciation, MAT credit, deductions and benefits under the IT Act or any other
taxing statute;

{v) Allintellectual property rights of any nature whatsoever, concerning undertakings/business being transferred in
terms of this Scheme, including trade and service names and marks, patents, designs, copyrights, software and
computer programs, databases, domain name(s) and including and all applications filed by the Transferor
Companies for registration of any such rights and the benefits thereof and any assignment thereof or related
thereto and all records of any Kind;

{vl Allempioyees, if any, engaged by the Transfaror Companies as on the date on which the Scheme comes into
operation ;

{vi) Al records, files, documents, reports, papers, programs and manuals, whether in physical or electronic form, in
connection with or relating to the Transferor Companies,

“Undertakings” mean coilgclively the Undertakings of both the Transferor Companies;

Ali other retevant terms not defined in this Scheme shall, uniess repugnant or contrary to the context or meaning
thereof, have the same meaning prescribed to them under the Act, the Securities Contracts (Regulation) Act, 19586,
and cther appiicable laws, rules, regulations and bye-laws, as the case may be, or any statutory modification or re-
enactment thereof, from time to time in force,

23



In this Scheme, where the context so requireg, words importing the singuiar number shail include the
plural number.

2. SHARE CAPITAL
2.1 Transferor Companies:
The share capital of each of the Transferor Companies Is described below:
2.1.1 First Transferor Company (PHL):

As per the latest audited financial statement of the First Transferor Company as on 31* March,
2017, the Authorised Share Capital and the issued, subscribed and paid-up share capital of the First
Transferor Company was as under:

Authorised Share Capital:
20,00,000 Equity Shares of ¥. 10 gach ¥ 2.00,00,000
Issued, Subscribed and Pald-up Share Capital:
| 50,000 Equity Shares of 210 each 2 5,00,000 )

‘Subsequent to the latest audited financial statement of PHL. as on 31* March, 2017, there has been
no change in the authorised, issued, subscribed and paid-up capital of PHL, as on date of the approval
of this Scheme by the Board of Directors/sharaholders.

2.1.2 Second Transferor Company (PHPL):

As per the latest audited financial statement of the Second Transferor Company as on 31* March, 2017,
the authorisect share capital and the issued, subscribed and paid-up share capital of the Second Transferor
Company was as under:

Authorised Share Capltal:

3,00,00,000 Equity Shares of% 10 each ¥ 30,00,00,000
! Issued. Subscribod and Paid-up Share Capital;

3,00,00,000 Equity Shares of ¥ 10 each ' ¥ 30,00,00,000

Subsequent to the iatest audited financial statements of PHPL as on 31% March, 2017, thers has
been no change in the authorised, issued, subscribed and paid-up capital of PHPL, as on date of the
approval of this Scheme by the Board of Directors/shareholdars.

2.2 Transferse Company:

As per the latest audited financial statement of the Transferee Company as on 34% March, 2017, the authorised
share capital and the issued, subscribed and paid-up share capitai of the Transferee Company was as

under:
Authorised Share Capital;
12,50,00,000 Equity Shares of T 2 each ¥ 25,00,00,000
: Issued, Subscribed and Pald-yp Share Capltal:
4,80,00,000 Equity Shares of ¥2 @ach ¥ 3,80,00,000

Subsequent to the latest audited financial statemenis of PIL as on 31* March, 2017, there has heen
no change in the autherised, issued, subscribed and paid-up capital of PIiL, as on date of the approval
of this Scheme by the Board of Directors/shareholders,

i 3. DATE WHEN THE SCHEME COMES INTO OPERATION

The Scheme set out herein in its present form or with any modifications and amendments made under clause 17 of the
Scheme, if any, as approved by the Tribunal, shall be effective from the Appointed Date.
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PART Il
TRANSFER AND VESTING OF UNDERTAKINGS

4. TRANSFER OF UNDERTAKINGS

4.1 Generally:

(a)

422

On the coming into effect of this Scheme and with effect from the Appointed Dale, the whole of the Undertakings
of the Transferor Companies shali be and stand transferred to and vested Iin or be deemed to have been
transferred to and vestedin the Transferea Company, each as agoing concern without any further act, instrument,
deed, matter or thing to be made, done or executed, so as to becomse, on and from the Appointed Date, tha
Undertakings of the Transferee Company by virtue of and in the manner provided in this Scheme.

4.2 Transfer of Assets:

4.2.1 Without prejudice to the generality of clause 4.1 above, on the coming into effect of this Scheme and
with effect from the Appointed Date:

(@

(b)

()

(d)

All the assets and properties comprised In each of the Undertakings, except the portions dealt with
under sub-clausa (b) below, of whatsoever. nature and wherescever situate and which are incapable
of passing by manual delivery, shall, under the appllcable provisions of the Act, without any further act
or deed, be and stand transferred to and vested in the Transferee Company or be deemed to be
transferred to and vested In the Transferee Company as a going concemn so as to becoma, on and
from the Appointed Date, the assets and properties of the Transfaree Company. subject however to the
provisions of clause 4.4 hereln below.

Without prejudice to the provisions of sub- clause (a) of this Clause 4.2.1 in respect of such assats and
properties of each of the Transferor Companies, as are movable in nature or are otherwise capable of
transfer by manual delivery or by endorsement and/or delivery, the same shall be so transferred by
each Transferor Company to the Transferee Company and shall, upon such transfer, bacome the
assets and properties of the Transferee Company as an integrai part of the Undertakings, without
requiring any deed or instrument or conveyance for the same.

In respect of movable properties of each of the Transferor Companies othar than those dealt with
in sub-clause (b) of this clause 4.2.1, any incorporeal property and current assets, including sundry
debflors, receivablas, bllls, credits, loans and advances, if any, whether recoverable in cash orin kind or
forvalue to be received, bank balances, investments, eamestmoney and deposits with any Govemmant,
Semi- Govemment, local or othar authority or body or with any company or other person, tha same
shall, on end from the Appointed Date, stand transferred to and vested In the Transferee Company
without any notice or other intimation to the debtors orany other person. The Transferee Company may,
without being obliged to do so, give notice in such form as it may deem fit and proper to each person,
debtors or depositee, authority, body or company, as case may be, that the said property, debts, ioans,
advances, balances, investments, and deposits be paid or made good or held on account of the
Transferes Company as the person entitied thereto,

Ali registrations, agreements, rights, claims, privileges, contracts, entilements, assignments, grants,
permits, licenses, approvais, authorizations, concessions, consents, engagements, arrangements,
reversions, powers, sanctions, authoritias, ailotments, permissions, quotes, subsidies, special status,
incentives, exemptions, relaxations, tax and other banefits enjoyed, or conferred, on or held or availed
of by each of the Transferor Companies and ail rights and benefits that have accrued or which may
accrue to the respective Transferor Companies, whether before or after the Appointed Date, shall,
pursuent to the applicable provisions of the Act, without any further act, instrument or deed, cost
or charge be and stand transferred to and vested in or be deemed to be transferred to and vested in and
be avaliable to the Transferee Company so as to become as and from the Appointed Date, the
registrations, agreements, rights, ciaims, privileges, ¢ontracts, enfitlements, assignments, grants,
permits, licenses, approvals, authorizations,concessions, consents, engagements, arrangements,
reversions, powers, sanctions, authorities, allotments, permissions, quotas,subsidles, special status,
incentives, exemptions, relaxations, tax and other benefits of the Transferes Company and shall
remain valid, effective and enforceable on the same terms and conditions.

All Assets and properties comprised in the Undertakings of the Transferor Companies as on the Appointed Date,
whether or not included in the books of the Transferor Companias,and ell assets and properties, which are
acquired by the Transferor Companies on or after the Appointed Date, shall be deemed ta be and shall become
the assets and properties of the Transferee Company by virtue of and in the manner provided in this Schems,
and shali pursuant to the applicabie provislons of the Act, without any furtheract or deed, be and stand transferred
to and vasted in the Transferee Company.
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ttis clarified, for the removal of doubt, that on and from the Appointed Date, for the purpose of determining the
oligibility critaria or far qualifying ta bid far any project orcontract orwork relating to the Undertaking and business
of any Transferor Campany transferred to theTransferee Company, the Transferee Campany shall be deemed ta
have the benefit of the experience and track recard ofthe concemed Transferar Company and shaitbe entitled to
claim or rety on past experience and for track record as if the same was that of the Transferee Company.

4,3 Transfer of Liabllities

4.3.1

432

43.3

434

Without prejudice to the generality of clause 4.1 above, an the coming into effact of this Scheme and with
effect from the Appointed Date, all debts, loans, (including convertible loans, if any), ilabllities, duties,
undertakings and obligations of each of the Transferor Companles of any kind, nature and description whatsoaver
and howsoever arising including any guarantees, letters of credits, letters of comfort or any other instrument or
arrangements which may give rise toa contingent hability in whateverform, borrowings andbilis payable of, security
or other depasiis and advances received by, interest and other obiigations or guarantees given or undertaken
by the Transferar Campanies as on the Appainted Date, whether ornot provided in the financial statements of the
Transferor Companies, shall, pursuant to the sanction of this Scheme by the Tribuna! and pursuant
to the appiicable provisions of the Act, be transferred or be deemed to be transferred te the Trensferee
Company, without any further act, instrument, deed, matter or thing and the same shail be assumed by the
Transferee Company to the extent they are outstanding an-the Appointad Date so as to become on and from
the Appointed Date the liabiiities of the Transferae Company on the same terms and conditions as were appiicable
to the respactive Transferor Companies and the Transferee Company shail meel, discharge and salisfy the same
and further it shali not be necessary to obtain the consent of any third party or other person who Is a party to any
contract or arrangement by virtue of which such debis, loans, liabiiitles, duties, undartakings and obligations
have arisen in order ta give effect to the provisions of this Clause,

Ali debts, loans (including convertible loans, if any), liabilities, duties, undertakings and obligations of the
Transferor Companies of any kind, nature and description, whatscever and howsoever arising including any
guarantees, letters of credits, lefters of comfaort, ar any other instrument or arrangement which may give rise to
a contingent liabiiity in whatever form, horrowings and bills payable of, security or other deposits and advances
raceived by interest and other obligetions or guarantees given ar undertaken by any of the Transferor Companies
of which may arlse or accrue to the Transferor Companies (other than loans and Habllities that exist or may
arise, inter se, if any of the Transfaror Companies ar between any of the Transferor Companies and the
Transferee Campany) after the Appointed Date shall be deemed to have been raised, ulilised, incurred or
undartaken far and on behalf of the Transferee Company and to the extant they are outstanding, shall, pursuant
to the applicabie provisions of the Act, without any further act, instrument or deed be and stand transferred to
and assumed by or be deemed fo have baen transferred to and assumed by the Transferee Campany an the
same terms and conditions as were applicable to the respective Transferor Companies and shall bacome debts,
ioans, liabiiitles, duties, undertakings and obligations of the Transferee Company on the same terms and
conditians as were applicable to the respective Transferor Companies and the Transferee Company shall mest,
discharge and satisfy the same and further it shall not be necessary to obtain the consent of any third party ar
other person wha is a party to any contract or arrangemaent by virtue of which such debts, loans, liabiiities dutiss,
undertakings and abligations have arisen in order to give effect to the provisions of this Clause.

Whers any of the debts, foans (including convertible loans, if any), liabilities, duties, undertakings and obiigations
of the respective Transfaror Companies of any kind, nature and description, whatsoever and howsoever arising
including any guaranteas, letlers of credils, letters of comfort or any othar instrument or arrangement which may
give rise to a contingsnt liabiiity in whatever form, borrowings and bilis payable of, security or other deposits
and advances received by, interest and other obligations or guaranteas given or undertaken by, the respective
Transferor Campanies as an the Appointed Date haya been discharged by the concemed Transferor Companles
after the Appainted Date, such discharge shall be deemed 1o have been for and on account of the Transferoe
Company.

Debts, ioans, iiabilities, duties, undertakings and abligations if any, due or which may hereafter bacome due
interse the Transferor Companies or between any of the Transferor Companies and the Transferee Company
shali, ipso facto, stand discharged and come to an end and there shail be no fabliity in that behalf on any party
and appropriate effect shali be given in the books of accounts and records of the Transferee Company. ttis
hereby clarified that there will be no accrual of interest ar other charges in respect of any such inter-company
debts, loans, liabilities, duties, undertakings and obligations with effact from the Appointed Date.

4.4 Encumbrances:

4.4.1

4.4.2

The transfer and vesting of the assets and properties of the Transferor Companias under clauses 4.1 and 4.2
of this Scheme shali be sublect to the merigages and charges, if any, affecling the same as hereinafter
provided.

(a) in so far as the assets and properties of the Transferor Companles are concemed, the securities,
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4.5

charges, encumbrances, or fiens, If any (referred to as the “Encumbrances”), crealed, over the assets
and properties or any part thereof of the respective Trapsferor Companies transferred to the Transferee
Company In terms of this Scheme shall, without any further act or deed, continue to relate or
attach to such assels and properties or any part thereof of the respective Transferor Companies
transferred to the Transferee Company, but such Encumbrances, ifany, shall not relate orattach to any
ofthe assets and properties ofthe Transferee Company orany part thereof, orthe assets and properties of
the other Transferor Companies or any part thereof transferred to the Transferee Company in terms
of this Schems, save to the extent warranted by the terms of any existing security arrangements to
which all or any of the Transferor Companies and the Transferee Company are party, and consistent
with the joint obligations assumed by them under such arrangements.

{b) Without prejudice to sub-clause (a) of this clause 4.4.2, it is ciarified that any reference in any
security documents or arrangements (to which a Transferor Company is a party) to any Transferor
Company and its assets and properties, shall be construed as a reference to the Transferee Company,
provided always that such Encumbrances, if any, shall extend anly to and over the assets and properties
of the respective Transferar Companies transferred to and vested in the Transferee Companyin terms
of this Scheme and not any of the assels dnd properties of the Transféreé Comipahy or the assets and
properties of the other Transferor Companies transfdrred to the Transfered'Company in terms of this
Scheme.

443  The existing securities, encumbrances or iiens over the assets and properties of the Transferee Company
or any part thereof shall continue to relate or attach to the assets and properties of the Transferee Company
to which the same relate or attach and nothing contained in this Scheme shall operate to.enlarge or extend such
securities, charges, encumbrances, or iiens to any of the assets or properties, if any, of the Transferor Companies
or any part thereof which are transferred to and vested in the Transferee Company in terms of this Scheme..

444  Without prejudice tothe foregoing provisions, the Transferee Company may execute any supplemental instruments
or documents for recording the charge of the entity and do ail acts and deeds as may be considered appropriate,
including the filing of nacessary particulars and/or modification(s) of charge(s), with the Registrar of Companles,
Maharashtra, Pune, to give formal effect to the substitution of the names of the Transferor Companies with the
name of the Transferee Company, if required.

445  The provisions of this clause 4.4 shaii operate in accordance with the terms of this Scheme, notwithstanding
any thing to the contrary contained in any instrument, deéd or writing or the terms of sanction or issue or any
security document; all of which instruments, deeds or writings shall be deemed to stand modified and/or
superseded by the foregoing provisions.

Inter-se Transactions:

Without prejudice to ciauses 4.1 to 4.4, with effect from the Appointed Date, ail inter-party transactions
inter-se any of the Transferor Companies and between any of the Transferor Companies and the Transferee
Company shall be considered as intra-party transactions for all, purpeses from the Appointed Date and
on the coming Into effect of this Scheme, the same shaii stand cancellod without any further act, instrument
or deed.

CONTRACTS, DEEDS, ETC.

5.1

5.2

53

On the coming into effect of this Scheme, and subject to the provisions of this Scheme, all contracts,deeds, bonds,
agreements, arrangements and other instruments (inciuding all tenancies, leases, licenses and other assurances in
favour of any the Transferor Companies or powers or authorities granted by or to any of the Transferor Companies) of
whatsoaver nature to which the Transferor Companies are a party or to the benrefit of which any of the Transferor
Companies may be eligible, and which are subsisting or having effect, shall, without any further act, instrument or deed,
continue In fuii force and effect in favour of, by, for or against the Transferee Company and may be enforced as
fully and effactually as if, instead of the concerned Transferor Companies, the Transferee Company had been a party
or beneficiary or obligee or cbiigor thereto or thereunder.

Without prejudice to the other provislons of this Scheme and notwithstanding the fact that the vesting of the
Undertakings occurs by virtue of this Scheme itseff, the Transferee Company may, at any time after the
coming into effect of this Scheme if so required, under any law or otherwise, take such actions or enter
into, or issue or execute deeds, writings, confirmations, novations, declarations or other documents with,
or in favour of, any party to any contract or arrangement to which any of the Transferor Companies is a
party or any writings as may be necessary to be executed in order to give formal effect to the provisions
of this Scheme. The Transferee Company shall, be deemed to execute any such writings on behalf of the
concernad Transferor Companies and to carty out or perform ail such formalities or compliances required
for the purposes reterred to above.

For the avoidance of doubt and without prejudice to the generality of the foregeing, it is clarified that upon
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the coming into effect of this Scheme, all consents, permissions, sanctions, licenses, certificates, clearances,
authorities, powsrs of attomey given by, issued fo or executed in favour of the Transferor Companies shall
stand transforred to the Transferee Company, shall, without any further act, instrument or deed by Transferee
Company, as If the same were originaliy given by, issued to or exscuted in favour of the Transferee Company,
and the Transferee Company shall be bound by the terms thereof, the obligations and duties thereunder
and the rights and benefits under the same shaii be available to the Transferae Company.

LEGAL PROCEEDINGS

All suits, actions and legal proceedings, If any, instituted and/or pending and/or erising by or against any of the Transferor
Companies shail be continued and / or enforced by or against the Transferee Company as effectually and in the same
manner and to the same extent as if the same had bean originally instituted and/or wera pending and/ or arising by or against
the Transferee Company.

CONDUCT OF BUSINESS
With effect from the Appointed Date:

(a) The Transferor Companies shall carry on and shall be deemed fo. have:carried on all (thelr business .and
activities relating to its respactive Undertakings as hitherto and shall. hold and stand possessad .of and shali
be deemed to have held and stood possessed of their-Undertaking on account of and for the benefit of and
in trust for, the Transferee Company.

{b) The Transferor Companies shail carry on their business with reasonable diligencé and in the same rhanner
as they had been deing hitherto and they shail not alter or substantially expand their businesses except with
the concumrence of the Transfaree Company.

(©) All the profits or Incomes accruing or arising to the Transferor Companles, and all expenditure or losses
anising or incurred (including all taxes, if any, paid or accruing in respect of any profits and income) In reiation
to their respective Undertakings shall, for all purposes, be treated and be deemed to be and accrue as the
profits or incomes or as the case may be, expenditure or losses (inciuding taxes) of the Transferee
Company.

{d) Al taxes (including income tax, saies lax, excise duly, custom duly, service tax, VAT, goods and sarvice tax, etc)
paid or payable by the Transferor Companies in respact of their respective operations and/or the profits of the businass
upto the Appointed Date, shaif be on agcount of the Transferor Companies and, in so'far as it relates to the tax payment
{including, without limitation, Income tax, sales tax, excise duly, custom duly service tax, VAT, goods &nd service tax,
otc), whather by way of deduclion at source, advarice tax or otherwise howsoever, by the Transferor Companies in
raspoct of the profits or activities or operation of their businesses on and after the Appointed Date, including refund
oftax if any, due to transferor companies, the same shallbe deemed to ba the corresponding item paid by the Trensferee
Company and shali, in all proceedings, be dealt with accordingly.

(e) Any ofthe rights, powers, authorities and privileges attached of related or pertaining to the Undertakings and exercised
by or available to the respective Transferor Companles shall be deemed to have been exercised by the Transferor
Companies for and on behalf of and as agent for the Transferee Company Similarly, any of the obiigations, duties and
commitments attached, relating or pertaining to the Undertakings that have been undertaken or discharged by the
respective Transferor Companies shall be deemed to have been undertaken or discharged for and on behalf of and as
agent for the Transferee Company.

EMPLOYEES

On the coming into effact of this Scheme, all the empioyees, if any, of the Trapsferor Companies who are in employment of
the Transferor Companies, without any break or interruption in service and on the terms and canditions as to empioyment
and remuneration no less favourable than those applicable to them with reference to their employment with the Transferor
Companies.

8.1 Theamounts transferred by the Transferor Companies towards gratuily, provident fund, pension, andfor superannuation
fund or trusts or retirement funds or benefits, if any, for the benefit of the employees (collectively refamed to as the
“Funds”) and the investments made out of such Funds shall, at an appropriate stage, be transferved to the Transferee
Company to be held for the benefit of the concemed employees.The Funds shall, subject to the necessary approvats
and permissions and at the discretion of the Transferee Company, either be continued as separate funds of the
Transferee Company for the benefit of the employees of the Transferor Companies or bs transferred to and merged
with other simiiar funds of the Transferee Company, In the event that the Transferee Company does not have ils own
funds with respect to any such Funds, the Transferee Company may, subject to necessary approvals and pemmissions,
contlnue to maintain the existing Funds separately and contribute thereto, untll such time a3 the Transferee Company
creates its own funds at which time the Funds and investments and contributions pertaining to the employees of the
Transferor Companies shail be transferred to such funds to the Transferee Company.

8.2 Witheffect from the date of filing of this Scheme with the Tribunal, the Transferor Companles shall not vary or modify the
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terms and conditions of employment of any of their respective employees, except with the written consent of the
Transferee Company.

9. SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Undertakings of the Transferor Companies under this
Scheme shall not affect any transactions or proceedings already conciuded by the Transferor Companies on or before the
Appointed Date or after the Appointed Date, to the end and intent that the Transferee Company accepts and adopts all
acts, deeds and things made, done and executed by the Transfaror Companies as acts, deeds and things made, done and
exacuted by or on behalf of the Transferee Company.

PART Ill

ALTERATION OF AUTHORISED SHARE CAPITAL AND OBJECTS CLAUSE OF THE TRANSFEREE COMPANY

10. CANCELLATION OF EQUITY SHARE CAPITAL OF THE TRANSFERCR COMPANIES:

10.1

102

Both the Transferor Companies are wholly owned subsidiaries of the Transferee Company. On the Scheme taking
effect, the entire issued, subscribed and paid-up equity share capital of ait theTransferor Companies shall, ipso
facto, without any further application, act, deed, or instrument stand extinguished end cancelled since the equ:ty
shares are held by the Transferee Company and its nominees. -

On canceliation of the share capita) of the Transferor Companies, the share certificates issued by each of the
Transferor Companies in reiation 1o their respective, equity shares shail, without any further appiication, act, deed,
or instrument be deemed to be and stand automaticalty canceiled. In relation to equity shares of any Transferor
Companies which are held in dematerialized form, the Transferee Company shall do, execute and take all necessary
staps, actions, matters or things and make all necessary filings, as required to give effect to the cancellation,

11. INCREASE IN AUTHORISED SHARE CAPITAL OF THE TRANSFEREE COMPANY:

1.1

11.2

Upon the scheme coming into effect, the authorised share capital of the Transferee Company in terms of its
Memorandum of Association and Articles of Association shall automaticalty stand enhanced without any further act,
instrument or deed on the part of the Transferee Company, (including payment of stamp duty and fees payabie to
Registrar of Companies), by an amount of ¥ 32,00,00,000/- (Rupees Thirty Two Crores Onty), and the Memorandum
of Association and Articles of Association of the Transferee Comipany (relating to the authorised share capital),
shall without any further act, instrument or deed, be and stand altered, modified and amended, and the consent of
the shareholders to the Scheme shall be deemed to be $ifficient for the purposes of effecting this amendment,
and no further resolution(s) under section 13 read with section 8% of the Act, or any other applicable provisions of the
Act, wouid be required to be separately passed. For this purpose, the filing fees and stamp duty already paid by the
Transferor Companies on ifs authorised share capital shall be utilized and applied to the increased authorised
share capital of the Tranisferae Company, and shall be deemed to have been so paid by the Transferee Company
on such combined authorised shate capital and accordingly, the Transferee Company shall not be required to pay
any fees / stamp duty on the authorised share capital o increased.

Accordingly. upon the Scheme taking effect and without any further application, act, deed, or Instrument, the
authorised share capital of the Transferee Company shall stand enhanced to ar amount of ¥ 57,00,00,000 (Rupees
Fifty Seven Crores Onty) divided into 28,50,00,000 (Twenty Eight Crore Fifty Lakhs) equity shares of ¥ 2 (Rupees
Two Onty) each and the capital clause being clause V of the Memorandum of Association of the Transferee Company
shall stand amended as follows:

*V. The Authorised Share Capital of the Company is ¥ 57,00,00,000 (Rupees Fifty Seven Crores Only)
divided into 28,50,00,000 (Twenty Eight Crore Fifly Lakhs) equily shares of T 2 (Rupees Two Only)
each with a power to increase, from time lo time, or reduce s capital and to divide the shares In the capftal
for the time being into different classes and lo aftach therefo such preferential, qualified or other special

-Hights, priviieges, conditions or restrictions as may be determined by or In accordance with the Articles of

Associafion of the Company and lo vary, modify or puf restrictions in such manner as may, for the time
being be permitled by the Articles of Association of the Company or the legisiative provisions for the time
being in force in that behaif.”

12. ALTERATION OF THE OBJECTS CLAUSE OF THE MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE
COMPANY

12.1

Clause il of the Memorandum of Association of the Transferee Company shall, as a part of and, upon
the Scheme taking effect and without any further application, act, deed, or instrument stand amended
as under :

12.1.1  Sub-clauses 1 and 2 of Clause il shail be replaced with the following :
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1. To carry on the business of manufactumm buyers, sellers, Importers, exporters of and agants and daalars
in alf kinds and classas of paper, board and pulp Including wnting paper, printing papar, newsprinting
papar, absorbant paper, wrapping paper, tissue paper, cover papar, bioltingpapar, filter paper. antiqua
papar, fvory-finish papar, coated papar, art paper, bank or bond papar, badami, brown or buff paper,
bible papar, cartridge paper, cloth lined papar, azure-lald, cream-aid wova papet, glassina papar, waxed
paper, grease-proof paper, gummed paper, hand-mada papar, parchment paper, drawing paper, kraft
papar, manila paper, envelopa paper, tracing paper, veltum paper, water-proof paper, carben paper,
sensitizod paper, chemically trealed paper, litmus paper, photographic paper, glass paper, emery paper,
paste-board, card-board, straw-board, pulp board, leather board, mili board, corrugated board, box board,
carions, paper bags, paper boxes, post-cards, visiting cards, all other kinds of papsr whalsoever, soda
puip, mechanical pulp, suiphite pulp, and all kinds of articles in the manufacture of which in any form, paper,
board or pulp is used, and also o deal in or manufacture any other articles or things of a character similar
or analogous o the foregolng or any of them or connected therawith.

2. To purchase, lake on lease or in exchangs, hire or otherwise acquire, transfer and deal In any lands
and buildings and any estala or interes! and any rights connected with any such lands and buﬂdmgs and
to develop and tum o account any such, fand, building, estate or any inforest and rights thereln or in
which tha company is Interested and In particular by laying out and preparing the same for building purposes
andto carry on business of land developers, builders, engineers, contrectors, erectors, deslgners architects,
decorators, planners, surveyors, consullants, advisers, constructors of buildings, houses, aparimsnts,
shructures, residentlal complaxas, industrial and commaercial complaxes, developars of housing schemes,
lownships, recreation centsrs, shopping malls, holiday resorts, hotels, motsis, guest houses and
construction of roads, highways, bridges, parking plazas, bus terminais and complexes whether on contract
or public privata partnership basis, warehouses, hospitals, nursing homes, ciinics, godowns and structures
for sducational purposes and convenfence, fo purchase for development or for resale lands, houss, houses,
buildings, structures and other propertias of any tenure, and any Interest thereln and purchases, sell and
deal in free-hold and lease-hoid fands and to make advance upon the sedurity of lands, housss, structures
and other proparty or any rights or interest thereln and generally deal in land and constructed property.

12.1.2  New sub-ciauses 3, 4, 5 and § as given beiow shall be inserted in Clause [l

3. Tocarry on the business, subject to approval(s) from appropriate Authority(ies), of an investment company,
to buy, invest in and acquire and hold shares, slocks, debenlures, debenture stocks, bonds, morigages,
obligations and securities Issued or guarentesd by any group company or-body corporele. constituted
or carrying on business in india or elsewhere, ar any govermment, frust, municipal, local or other authority,
public sector undertakings, financilaf Institutions, any other persons or othsrwise and to Invest and join
partnership firms by originai subscription, syndicale participation, lendar purchase or ctherwise and fo
manage portfolio investments and to cany on and undartake the business of finance, making loans or
advances fo group companies and othar bodies cofporate.

4. To cany on the business, subfact fo approvel(s) from appropriate Authority(les), of financing Industrial
enlerprises and to carry on the business of a finance company and to finance, lend and advance moneys
to industrial entsrprises, companies, firms, individual and all other enlifies either upon securily of any
proparly mavabia or Immavable or without any security and to promots and assist in the establishment and
growth of industries and industrial undertakings and to make loans, give guarantees and provide securilias
to or on behalf of anybody corporete or other person whether promolad and/or managed by this Company
ornot

5. To cany on the business of buying, selling, importing, exporting, manufacturing, markating and
agency business in ail kind and classes of pulp, papers and paper Board, including lssue papers,
paper napkins, paper towels, wrapping paper and all types of hygiene products made of paper
or otharwisa and dispensers and ieasing of tissue converters.

6. To transact and carry on all kinds of agency businass.
12.1.3  Sub-ciauses 24, 48, 50, 51 and the second paragraph of clause 48 of Clause Il shall stand deleted.

1214  The new sub-clauses 1 fo § included under paras 12.1.1 and 12.1.2 shall be the objects to be pursued by the
Company and ali other clauses shail be matters considered necessary in furtherance of the objects of the
Company. +

12.2 It is clarified that for the purposes of this Clause 12, the consent of the shareholders of the Transferee Company to
this Schame shall be sufficient for the purposes of effecting the abova amendmant In the objects of the Transferee
Company and shall be deemed fo include consent under any othar provislon of the Act that may be applicable and no
further resojution under any other provision of the Act including section 13 would be separately requirad.
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PART IV
ACCOUNTING TREATMENT AND DIVIDENDS

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

13.1.  The amalgamation of the transferor companies will be accounted following “Purchase Method” of accounting as
per the provisions mentioned under accounting standard 14 "Accounting for Amaigamation "issued by Institute
of Chartered Accountants of India. Accordingly, on the coming into effect of this Scheme and with effect from the
Appointad Date, the Transfaree Gompany shall record, all the Assets and Liabilities recorded in the books of
account of the Transferor Companies and transferred and vested in the Transferee company pursuant to this
Scheme, at their respective fair values.

13.2. As considered appropriate for the purpose of reflecting the values of assets and liabilities of the Transfaror
Companiles In the books of the Transferee Company on the Appcinted Date, suitable effact may be glven
including, but not restricted to, appiication of uniform accounting policies and methods,

13.3.  Onthis Scheme taking effect, the investmant held by the Transferee Company In the Transfaror Companles and
by the Transferor Companies inter-se will stand cancelied.and thera shall be no further obilgation outstanding
in that hehaif.

13.4.  The obligations in respect of inter-corporate ioans or balances, if any, of any of the Transferor Companies and
the Transferee Company or the Transferor Companies infer-se shall come to an end and shail stand
cancalied.

13.5.  Thedifference between (A) the value of respective investments carried in the books of the Transferse Company
and (B) the "Nat Assets" of the respective Transferer Company as determinad in terms of clause 13.1 and 13.2
above, shall be debited to “Goodwiil Account® or credited to "Capital ReserveAccount as the case may be,
in the books of the Transferee Company, and dealt with in accordance with the Accounting Standard AS-14
issusd by the institute of Chartered Accountants of India.

13.6.  Goodwill Account, if any as per clause 13.5 above is o be amortizad to Income on a systematic basis over the
estimatad useful life. Further it will be tested for impairment at every yearend .

13.7.  The Accounting treatment and adjustment prescribed above, wherever applicable is in compliance with the
accounting treatment, as prascribed under the accounting standards applicable to the Transferee Company.

13.8. All costs, charges, stamp duty Incumed in connection with giving effect to this Scheme shall be
debited by the Transferse Company to its statement of Profit and Loss.
DECLARATION OF DIVIDEND

141 With effect from the date of filing of this Scheme with the Tribunal, the Transferor Companies and the
Transfaree Company shall be entitied to declare and pay dividends, whether interim or final, to thelr
respective shargholders.

142  Until the coming into effect of this Scheme, the holders of shares of the Transferor Companies and Transferee
Company shail, save as expressly provided ctherwise in this Scheme, continue to enjoy their existing rights under
their respective Articles of Asscclation inciuding their right to recelve dividend.

PARTV
DISSOLUTION OF TRANSFEROR COMPANIES AND GENERAL TERMS AND CONDITIDNS
DISSOLUTION OF TRANSFEROR COMPANIES

On the coming into effect of this Scheme, both the Transferor Companies shall stand dissolved without winding-up and
the respective Board of Directors of the Transferor Companies and any Committees thereof shall, without any further act,
instruments and deed, be and stand dissolved.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

On the coming Into effect of this Scheme, the resolutions, if any, of the Transferor Companies, which are valid and subsisfing,
shall continue to be vaiid and subsisting and be considered as resolutlons of the Transferee Company and if any such
resolutions have upper monetary or other iimits Imposed under the provisions of the Act, then the said limits shali be added
to the limits, if any, imposed under like resolutions passed by the Transferee Company and shall constitute the aggregate of
the sald iimits in the Transferea Company.

MOD{FICATION OF SCHEME

17.1 (a) The Transfercr Companies and the Transferee Company by their respective Boards of Directors
arany Committea thereof, or sharsholders, may, if the Tribunal or any authorities under law may require orimposs,
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intheirdiscretion, acceptany modifications or amendments or additions to this Scheme, orthey may, subject to the
approval of the Tribunal, make modifications or amendments or additions to this Scheme as the Board of Directors
of the Transferor Companies and the Transferee Company may deem fit, and the Transferor Companies and the
Transferee Company, by their respective Boards of Directors or any Director authorised in that behaif (referred
to asthe “Delegate”), are authorised todo and execute allacts, deeds, mattersand things necessaryforbringingthe
modified Scheme into effect.

(b)  Intheeventthat any conditions imposed by the Tribunal or any Govemmental Authorities are found unacceptabie
by the Transferor Companies or the Transferee Company for any reason, then the Transferor Companies and the
Transfaree Company shall be at liberty to withdraw the Scheme.

17.2 For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions thereto,
the Board of Directors of the Transfercr Companies and Transferee Company may give and are authorised to determine
and give all such diractions as ara necessary for settling or removing any question of doubt or difficuity that may arise
under this Scheme of in regard to the meaning or interpretation of any provision of this Scheme or implementation
thereof or in any matter whatsoaver connected therewith or te review the position relating to the satisfaction of any such
conditlons {to the extent permissible in law) and such determination or. directions or waiver, as the casa may be, shall
be binding on ali parties, in the same manner as if the same were specifically incorporated.in this Scheme.

FILING OF APPLICATIONS

The Transferor Companies and the Transferee Company shall with all reasonable dispatéh, make and file all notloes and
applications under sections 230 to 232 of the Act and / or other applicable provisions of the Act, as the case may be, before
the concemed Governmentai Authoritles for confirmation of this Scheme and for the digsolution without winding up of the
Transferor Companias under the provisions of the Act, provided that if so directed by the Tribunal, Transferor Companies and
the Transfersa Company shall compiy with the appiicable provisions of sections 230 to'232 and other applicable provisions
of the Act, as the case may ba.

APPROVALS

Tha Transferee Company shall be entitied, pending the sanction of this Scheme, to apply to, afly Govemmental Authority, if
required, under any law for such consents and approvals which the Transferee Company may require fo own the Underiakmgs
and to carry on the business of the Transfaror Companies or any of them.

SCHEME CONDITIONAL UPON SANCTIONS, ETC,
Scheme is conditionai on and subject to:

() The Schems being agreed to by the requisite majority of the mambers of each of the Transfaror Companies
and the Transfaree Company and by such other persons -as’ may be required under the Act or any other Act,
applicable if any,;

(i) Al approvals, sanctions or consents of the concemed Govammentai Authority or the Tribunal or SEBI, as may be
required by law In respect of this Scheme being obtained; and

(i) Compliance with such other conditions as may be imposed by Hon'ble Tribunal.

(iv) Filing of the certified copy of the order of the Tribunal or such other competent authority, as may be applicable, with
the Registrar of Companies for registration. .

SEVERABILITY

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the dacision
of the Board of Directors of the Transferor Companies and the Transferee Company, affect the vaiidity or implementation of
the other parts and/or provisions of this Scheme.

COSTS, CHARGES AND EXPENSES

Al costs, charges and expenses (including any taxes and duties) of or payable by the each of the Transferor Companies and
Transferee Company in relation to or in connection with this Scheme and incidental to the completion of the amalgamation
of the Transferor Companies with the Transferee Company in pursuance of this Scheme including stamp duty on the Orders
of the Tribunal, if any, and to the extent applicable and payable shail be bome and paid by the Transferee Company.
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PUDUMJEE INDUSTRIES LIMITED
[Un-audited Financial Statements]

Balance Sheet as at 31* January, 2018

Annexure B

Particulars Note No, As at As at
31.01.2018 31.03.2017
{.in lacs) ®.in lacs)
. EQUITY AND LIABILITIES
(1) Shareholdars’ Funds
(a) Share Capital 1 360.60 360.00
(b) Reserves and Surplus 2 3,031.11 3,033.05
{2) Non-Current Liabilitles e
(a) Long-term borrowings 3 1,350.50 1,801.18
(b) Deferred tax liabilities (Net) 7.20 16.20
(c) Long term provisions 4 - -
(3) Current Llabljities
(a) Shor-term borrowings 5 6.33 0.33
{b) Trade payables 8 - -
(c) Other cusrent liabllitles 7 124.07 25.01
(d) Short Term Provisions 8 250 2.73
Total 4,875.11 5232.48
H. Assets P | ]
{1) Non-currant assets
{a) Fixed assets '
() Tangible assets 9 63.00 69.10
(b) Non-current investments 10 3,272.18 327218
(c) Long termloans and advances 1 1,410.32 1,860.52
(2) Current assets
(@) Trade receivables 12 0.23 6.45
(b) Cash and Bank Balances 13 8.04 10.24
{c) Short Term Loans & Advances 14 123.96 3.01
Total 4,875.1 5,232.48
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PUDUMJEE INDUSTRIES LIMITED

Profit and Loss Account for the Ten Months ended 31* January, 2018

Nata No. Ten Months Year Ended
Particulars Ended
31.01.2018 31.03.2017
(.In lacs) . in lacs)
1. Revenue from operations 15 1233 14.80
il. Other Income 18 155.59 227.35
1. Total Revenus {1+ 1) 167.92 242,15
V. Expenses:
{1) Employees’ benifit expenses 17 9.50 10.63
(2) Finance Cost 18 123.8¢8 190.38
(3) Depreciation 8 6.10 8.81
{4) Other Expenses 18 33.40 34,83
Total Expenses 172.88 253,75
V. Profiti(Loss) before tax (1II-V) (4.84) (11.60)
V1. Tax expense: | ]
(1) Currant tax - -
(2) Defarred tax (3.00) 1.20
V1. Frofiti{Loss) for the periad (V-VI) (1.94)

VIII. Eaming per aquity share:(Face Value of T 2/-each)

Basic & Diluted (in T)

(0.01)

(12.80)

(0.07)
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PUDUMJEE INDUSTRIES LIMITED

Cash Flow Statements For Ten Months Ended As on 31/01/2018

Ten Months
Particulars Ended
3110172018 2018-2017
(X.In iacs) (. in lacs)
A Cash Flow from Operating Activities
Nat profit before Taxation & Extracrdinary items (4.94) (11.60)
Adjustments for :
Depreciation 6.10 6.91
interest & Financial charges 123.86 169.38
Loss on sale of Fixed Assets - 0.01
Dividend income (32.05) (23.64)
tnterest income (123.54) (203.24)
Operating profit before Working Capital Changes (30.57) (32.18)
{tncrease)yDecrease in Trade Receivables 8.22 37,38
(Increase)/Decrease in Short Term Loans & Advances (0.75) .27
Increase/(Decrease) in Other Gurrent Liabilities (24.76) 10.22
increase/(Decreasa) in Short Term Provisions (0123‘) 273
Cash Generated from Qperations (48.09) 2140
income Tax (paid)/Refund Received (Net) 14.58 (22.03)
Net cash from Operating Activltles (33.51) {0.63)
B Cash flow from Investing Actlvities
Purchase of Fixed Assets - {(3.93)
Proceeds from Loans o related parlies 444,62 (189.18)
interest Received i 203.24
Dividend Recelved 32.058 23.64
Net cash from / (used) in Investing Activities 480.01 33.77
C Cash flow from Financing Activities
Recelpt / (Repayment) of Long Term Borrowings (450.66) 163.34
Payment of Interast (0.04) (199.38)
Nat cash from / (used) in Financing Activilies {450.70} {36.04)
Net change in Cash & Cash Equivalents (A+B+C) (4.20) (2.90)
Cash & Cash Equivalents (Opening Balance) 10.24 1314
Cash & Cash Equivalents (Closing Balance) 6.04 10.24

Note:

Figures in brackets represent cash outfiows.
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Notes annexed to and forming part of the Balance Sheet as at 31* January, 2018 (Contd.)

AS AT ASAT
Particulars 31.01.2018 31.03.2017
[®. in lacs) (¥.in lacs)
NOTE 1" - SHARE CAPITAL
AUTHORISED
12,50,00,000 Equity Shares of Rs.2/-each 2,500.00 2,500.00
2,500.00 2,500.00
ISSUED,SUBSCRIBED AND FULLY PAID UP -
1.80,00,000 Equity Shares of Rs.2/- each 360.00 360.00
1.1 The reconcillation of the number of Equity shares outstanding :
ASAT AS AT
31.01:22018 31.03.2017
Particulars No. of Shares No. of Shares
Equity Shares at the beginning and end of the yesar 1,80,00,000 1,80,00,000
1.2 The details of Sharsholders holding more than 5% shares
AS AT AS AT
Name of the Shareholder 31.01.2018 31.03.2017
No, of Shares % held No. of Shares % held
Pudumjea investment & Finance Co.Ltd. 3,845,790 21,92 3,945,780 21.92
Thacker & Co.Lid. 2,520,210 14.00 2,520,210 14.00
Sanjay M.Jatia - - 989,895 5.56
Mr.Arunkumar M Jatia 929,000 5.16 929,000 5.16
Suma Commercial Pvt.Ltd. 1,848,525 10.27 1,848,525 10.27
AMJ Land Holdings Ltd. 956,725 5.32 956,725 5.32
(formerly known as Pudumjes Puip & Paper Miils Ltd.)
Yashvardhan Jatia Trust 1,571,662 8.73 1,571,862 8.73
{Mr.Arunkumar M.Jatia, Mr.Gautam Jajodia Trusties
of Trust)
AS AT ASAT
31.01.2018 31.03.2017
Particulars . in lacs) (®.in lacs)
NOTE "2’ - RESERVES & SURPLUS
GENERAL RESERVE
As per last Balance Sheet 622,87 622,87
SHARE PREMIUM ACCOUNT
As per last Balance Sheel 1,197.48 1,197.48
CAPITAL RESERVE
On Reissue of forfeited shares 0.44 0.44
SURPLUS iN PROFIT & LOSS ACCOUNT
Balancs in Profit & Loss Account 1,212,26 1,225.06
Add:Profit/{lLoss) for the period {1.94) {12.80)
] 1,210.32 1,212.26
3,001.11 3.033.05
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Notes annexed to and forming part of the Balance Sheet as at 31* January, 2018 (Contd.)

AS AT AS AT
Particulars 31.01.2018 31.03.2017
(%, In lacs) ®.in lacs}
NOTE “3"- LONG TERM BORROWINGS
Unsecured Borrowings
Deposits from related parties 1,350.5¢ 1.801.16
Total T 1,35050 T 1.801.16
NOTE "4’ - LONG TERM PROVISIONS .
Provision for Diminutlon in value of Long term Investments ’ B '
As per Last Balance Sheet 60.00 - 60.00
60.00 80.00
Less : Daducted per contra from Investment §0.00 60.00
Provision for Doubtfui Debts & Advances
As per last Balance Shest 8,35 9.35
Add: Provided during the period 10.65 y -
Total Provision 20.00 9.35
Less: Doubtful per contra 20.00 9.35
e ey
NOTE *5" - SHORT TERM BORROWINGS
Unsecured Borrowings
Other Deposits 0.33 0.33
Total 0.33 0.33
Note (a) : There has been no defauit in repayment of Loan & Payment —
of Interest in respect of any of aforesaid borrowings.
NOTE "6’ - TRADE PAYABLE
Payable to Micro,Small and Mediem enterprises - -
Payable to Others - -
NOTE °7' - OTHER CURRENT LIABILITIES —— S
Currant Maturities of :
Unclalmed dividend - 0.78
interest on Loans accrued but not dus 123.82 -
Statutory Duas Payable 0.15 20.30
Other Liabilities 0.10 3.93
124.07 2501
NOTE '8 - SHORT TERM PROVISIONS o -
Provision for Expenses 250 273
2.50 | 2.73
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NOTE "9 - TANGIBLE FIXED ASSETS (At Cost)

. in lacs)
TYPE OF Cost as on | Additions! .|Deductions/ | Balance | Acumulated | Deprecia- |Depreclation| Acumulated| Net Book | Net Book
ASSETS 31.3.2017 | Transfers [ Transfers Cost’ Depreciation tion on Deprecia- -| Value as Value as
during dwring as on as on for deductions tion on on
the _8_._2_ the perlod | 31.01.2018 31.3.2017 | the perlod as'on 31.01.2018 as on
. 31.01.2018
TANGIBLE ASSETS : ¢
Land-Freehold-l eased 7.10 - - 7.10 - - - - 7140 7.10
Building 579 - - 5.79 284 0.07 - 291 238 295
Buiiding-Leased" 259.28 - - 259.28 200.23 6.03 - 206.26 53.02 59.05
Total 27217 - s - 27217 203.07 6.10 - 20947 63.00 69.10
Previous year 269.64 393 1.40 27217 197.55 6.91 1.39 203.07 69.10 72.09

("p1uoa) gL0zZ ‘Aenuep wb€ JB s¢ Jooyg asuejeg oy} Jo Med Hupuuo) pue o} paxauue sajoN
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Notes annexed to and forming part of the Balance Sheet as at 31® January, 2018 (Contd.)

AS AT AS AT
Particulars 31.01.2018 31.03.2017
(. in lacs) .in lacs)
NOTE 10’ - NON CURRENT INVESTMENTS
LONG TERM INVESTMENTS (AT'COST)
TRADE INVESTMENTS :
investment in Subsidlary Companies :
300,00,000 Equity Shares of Pudumjes Hyglene Products Lid.
of Rs.10/-each fully paid up. (unquoted) 318.30 315.30
50,000 Equity Sharas of Pudumjee Helding Lid. ¢
shares of Rs.10/-each fully paid up (unquoled) 5.00 5.00
Investments In Assoclates;
6,75,000 Equity shares of Pudumjee Plant Labaratories Ltd.
of Rs.10/- aach.fuily paid (unquoted) 60.00 60.00
Othar Investment (Group)
34,12,850 Equity shares of AMJ Land Holdings Ltd.
(formerty known as Pudumjee Pulp & Paper Mills Ltd.)
of Rs 2/- gach fully pald (quoted) 90.70 $0.70
1,88,13,769 Equity Shares of Pudumjee Papar Products Ltd, 2,861.16 2,881.18
of Re 1/-each fully pald up.(quoted) m 3.332.18
Lass: Provision for Diminution In value of Long term Investments
deducted per contra 60.00 60.00
35272.16 3I272.16
Aggregate amount of quoted investments
Cost 2,951.86 2,851.88
Market Value 5,223.34 5,047.32
Aggregal:e amount of unquoted investments
Cost 380.30 380.30
NOTE "11' - LONG TERM LOANS & ADVANCES
(Unsecured, considered good unless otherwise stated)
Security Deposits 0.03 0.03
Loans to related parties 1,324.75 1,769.37
Advance Income Tax (net of provision) §5.30 70.88
Advances racoverable in cash orin kind
Considered Good 26,24 20.24
e 1u410.32, s a888.52,
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Notes annexed to and forming part of the Balance Sheet as at 31* January, 2018 (Contd.)

AS AT AS AT
Particulars 31.01.2018 31.03.2017
. in lace) ®.in lacs)
NOTE "12’ - TRADE RECEIVABLES (Unsecured)
Debts outstanding for a
period exceading six months from due date
Considerad Good - 6,84
Considered Doubtful 18.60 9.35
18.80 16.19
Other Debts,
Considerad Good 0.23 1.61
Considered Doubtfui 1.40 -
20,23 . 17.80
Less: Provision for Doubtful )
Debts deducted per contra 20.00 0.35
! 0.23 8.45

AS AT ASAT
Particulars 31.01.2018 31.03.2017
®. inlacs) ®.in lacs)
| NOTE13'- CASH & BANK BALANCES
Cash on hand as per books 0.28 0.02
On other accounts with Banks 8768 044
On unpaid Dividends Alc with Banks . 0.78
6.04 10.24
fe—
NOTE *14' - SHORT TERM LOANS & ADVANCES
(Unsecured, Considared Good)
Prapaid Expenses 0.78 -
I Balance with Government Authorities 3.0 am
I Accruad Interest Receivable from Related Parties 120.20 -
123,96 3.01
F-_ e,
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Notes annexed to and forming part of the Profit & Loss Account for the ten months ended on

31+ January, 2018 (Contd.)

NOTE “18'- INTEREST & FINANCIAL COST
INTEREST ON BORROWINGS
OTHER FINANCIAL CHARGES

NOTE *19'- OTHER EXPENSES
DIRECTORS' FEES
LOSS ON DISCARD OF ASSET
TRAVELLING EXPENSES
PRINTING & STATIONERY
SECURITY EXPENSES
VAT FOR EARLIER YEAR
SHARE TRANSFER PROCESSING FEES
SERVICE TAX EXPENSES
ADVERTISEMENT
PROFESSIONAL FEES
LISTING FEES
AUDIT FEES
PROVISION FOR DOUBTFUL RECEIVABLE
OFFICE & MISCELLANEQUS EXPENSES

TEN MONTH YEAR
ENDED ENDED
Particulars 31.01.2018 31.01.2017
(. in lacs) (¥.in lacs)
NOTE "15"- REVENUE FROM OPERATIONS
Revenue from Lease of Land and Building 12.33 14.80
12.33 14.80
NOTE "16" - OTHER INCOME
DIVIDENDS
Others 32.05 23.64
PROVISION WRITTEN BACK - 047
INTEREST RECEIVED FROM RELATED PARTIES 120.20 192.39
INTEREST RECEIVED FROM OTHERS 3.34 10.85
-155.59 227.35
NOTE "17’' - EMPLOYEES' COST
Salaries, Wages,Gratuity & Bonus . %44 10.15
Contribution to Provident & Gther
Funds(Including Administrative Charges) - 0.3
Workmen & Staff Welfare Expenses 0.08 0.17
9.50 10.83

123.82 199.35
0.04 0.03
123.86 199.38
—
0.42 0.44
- 0.01
0.01 2.1
1.67 1.95
187 228
- 4.87
1.71 2,14
1.25 2.72
2.40 2.55
7.87 10.54
3.75 4.00
0.42 0.50
10.65 -
1.48 232
33.40 36.83
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Annexure C
3P LAND HOLDINGS LIMITED

[Formeriy known as Pudumjee Industries Limited]

REPORTADOPTED BY THE BOARD COF DIRECTORS OF 3P LAND HOLDINGS LIMITED (Formerly PUDUMJEE INDUSTRIES
LIMITED) AT ITS MEETING HELD ON 26™ MAY, 2018, AT LONAVALA EXPLAINING THE EFFECT OF THE SCHEME OF
AMALGAMATION ON SHAREHOLDERS, PROMOTER AND NON-PROMOTER SHAREHOLDERS AND KEY MANAGERIAL
PERSONNEL

1. BACKGROUND

1.1 It is proposed to amalgamate Pudumjse Holding Limited (the “Flrst Transferor Company™) and Pudumjee
Hygiene Products Limited (the “Second Transferor Company”), wholly owned subsidiaries of. the Transferee
Company, {coilectivelyreferredio asthe "TransferorCompanies”)with 3P Land Hoidings Limited, (formerfy :Pudumjee
Industrias Limited) (the "Transferee Company™ or “PIL") in accordance with the provisions of sections 230 fo 232
of the Companies Act, 2013 (“the Act”) and Rules made thereunder with effact from the Appointed date, Aprll 1,
2017. The proposed Scheme of Amaigamation (*the Scheme™) will enable the Company to simplify the group
and business structure, achieve cost reduction, eliminate duplication of administrative expenses, enable optimai
utilization of resources, increase business synergies and provide operational ﬁexibiiim The qéi'd Scheme Is in the
interast of the Company and Is in no way prejudicial to the interest of the shareholders, creditors or to public
interest.

1.2 This report of the Board of Directors of PIL is being made in pursuance to the requirements of saction 232(2)(c) of
the Act.

1.3 “There is no share-exchange ratio as the Scheme does not contemplate any allotment of shares of the Transferee
Company. Therefore, Vaiuation Report and Faimess Opinion on the valuation ara not required.

1.4 Draft Scheme as recommended by the Audit Committee of PIL and duly initialed by the Compariy Secretary for the
purpose of identification was placed before the Board.

2, Effect of the Schame of Amalgamation on equlty shareholders (promoter and non-promoter shareholders) of PIL:

The Transferor Companies being wholly owned subsidiaries of PIL, the entire paid up capital ofthe Transferor Companies sha!
stand cancelled pursuant to the amaigamation. No shares of PIL will be Issued or allotted consequent to the amalgamation.
Hence, the post shareholding pattern of PIL will not undergoe any change pursuant to the amalgamation.

3. Effoct of the Scheme of Amalgamation on Directors and Key Managerial Personnel of PIL:

3.1 The Scheme Is not expected to hdve any material effact on the Directors and Key Managerial Personnei of the
Company. Further, no changs in the Board of Directors of the Company is envisaged pursuant fo the Schema.

3.2 ‘The Directors and their relatives and Key Managerial Personnel(s) hoiding shares in the Company may be deemed
to be concemed or interested In the Scheme to the extent of their shareholdings in the Company.

By Order of the Board
Gautam N Jajodia
Director
DIN : 00064611
Date : 26.05.2018
Place: Lonavala
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3P LAND HOLDINGS LIMITED

[Formerly known es Pudumjee Industries Limited)
CIN: L74999MH1999PLC013394
Regd Office: Thergaan, Chinchwad, Pune (Maharashtra) ~ 411033
Tek +91-20-30813333 Fax: +91-20-3061 3368

Email: sk@pudurmise.com, Website: www.pudumiselndustries.com

L A N D BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAL
COMPANY SCHEME APPLICATION NO 187 OF 2013

in the matter of the Companiss Act, 2013;
AND
In the matter of Application under sections 230-232

read with other relevant provisions of the Companies
Act, 2013;
AND

In the matter of Scheme of Amalgamation betwesn
PUDUMUIEE HOLDING LIMITED

AND
PUDUMIEE HYGIENE PRODUCTS LIMITED
(collactively, the “Transferor Companles®)
AMMTH

3P LAND HOLDINGS LIMITED [Formerly : Pudumjes
Industries Limited) (the “Transferes Company™)

3P LAND HOLDINGS LIMITED and their respective shareholders and creditors
[Formerly : Pudumjee Industriss Limited)

CIN: L74999MH1999PLCO13304

A Public Company incorporated under the Companies Agt, 1856 Applicant Company

and a public company within the meaning of the Companies Act, 2013

having its registered office at Thergaon, Pune 411033

PROXY FORM
[Pursuant to Section 105(6) of the Companles Act, 2013 and Rule 19(3] of the Companies (Management and Administration) Rules, 2014)
Name ofthe Sharehalder(s): '
Registered Address:
E-mail 1D;
Folio No./ Client ID No: DPID:
[/We, being the member(s) holding shares of "3F Land Holdings Limited” [Formetly : Pudumjee Industries Limited]
(the Appilcant Company) do hereby appaint
1. Name: Email-tD:
Address: Signature:
or failing him
2.  Name: Email-10:
Address: Signatura;
or failing him
3. Name: Emadl-iD;
Address: Signature:

as my / our proxy, to attend and vote (on a poli) for me / us end on my / our behalf st the meesting of the Equity Shareholders of the Company to
be held on Saturday, the 18® day of August, 2018 at 11.00 a.m, at Registsred Office of the Company at Thergaon, Pune — 411 023 convened
pursuant to the directions of the Hon'ble National Company Law Tribunal, Mumbal Bench by its draft Minutes of order dated 18™ May, 2018, for
the purpose of considering and approving the Scheme of Amalgamation between Pudumjee Holding Limited, Pudumjee Hygiene Products Limited
and 3P Land Holdings Limited[Formerly : Pudumjes Industries Limited] and thelr respective shareholders as detailed in the Notice of the Meeting
and at an adjoumment or adjoumment(s) thereof, to vote, for me 7 us and in my / our name (herein, if for insert 'FOR', if egainst insert ‘AGAINST,
tha sald emaigamation embodied in the Scheme and the resolution either with or without modification(s)* as my our proxy.
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* Strikeout what is not necessary.

Signed this ____ day of 2018
Signature of shareholder(s) Affix Re, 1/-
Signature of Proxy holder(s) Revenus
Stamp
H
. Notes:

1. This form of proxy, in order fo be effective, shauld ba duly completed and deposited at the Registered Office of the Company, not less than
48 hours before the commencement of the Meeting.

. 2. Aperson can act as a proxy on beshalf of shareholder not exceeding fity and/or holding in aggregate not mora than ten percent of the

total share capital of the Applicant Company carrying voting rights. In case the proxy Is proposed to be appointed by shareholders holding
mare than ten percent of the total share capital of the Applicant Company camying voting rights, then such proxy ehall not act for any other
person or shareholder.

All alterations made in the Form of Proxy should be initialed.
Please affix Revenue Stamp before putting signature.
Proxy need not be shareholder of the Applicant Company.

@ o oA~ w

In case of multiple proxies the proxy later in time shall be accepted,
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3P LAND HOLDINGS LIMITED
[Formerly known as Pudumjee Industries Limited)
CIN: L74999MH1999PLCO13384
Regd Office: Thergaon, Chinchwad, Puna (Maharashtra) — 411033
Tel; +91-20-30613333 Fax; +91-20-3061 3388
LAND Email: sk@pudurmjes,com, Website: www.pudumissindustries.com

ATTENDANCE SLIP
MEETING OF EQUITY SHAREHOLDERS' ON SATURDAY, 18™ AUGUST, 2018 AT 11.00 A.M. IST.

Raglstered Folio No. /
DP iD and Client iD

Name and address of the Equity Shareholdsr

Name and address of the
Joint Equity Shareholder(s)

No. of shares heid

{Weherebyrecord my/our presence atthe Measting ofthe Equity Shareholdars of 3P Land Holdings Limitad [Formerly: Pudumjee Industries
Limited] convened pursuant lo draft Minules of ordar daled 18* May, 2018, ofthe Natlonal Company Law Tribunal, Mumbai Banch, atihe
Registered office of the Company at Thergacn, Pune 411033,

Sharehelder's Foiio / DP iD & Shareholder's /Proxy’s name Shareholder's / Proxy's
Ckent 1D in Block Letter Signature

|/ Wa also raquest you to taks note of my / our following detalls for sending future documents / infimations by eteclronic mode:

Emaii Address:
Contact Nos. :

"Signature of the Equity Shareholder
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If undelivered, please return to

3P Land Holdings Limited
(Formetly known as Pudumjee Industries Limited)
Thergaon, Pune 411 033,
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